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To the Honorable Commissionar of Patents and Trademarks: Please record the altached eriginal documents or copy thereof.

2. Name and addreas of receiving party(ies)

1. Name of conveying party(ies)
Ruffin Gaming, LIC 3 g U’B Name:___ Sogtiete Generale
iemal  Suite 1200
ivi Association
G Individual(s) " . Street Address; Four Enbarcadero Center
¥ Genaral Partnership & Limited Partnarship :
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& other Limited Liability Company ___ [} Individuai(s) cltizenship

[ Assoclation
Additional nama(s) of conveying party(les) attached? f,}Yes No [ Generat Partnership

3. Nature of conveyance: [ Umited Parinership
[ Assignment Gl Merger (=¥ Corporation-State,
[ Security Agreement L} Change of Name @ Omer_French corporation
O over " snnes ¢ 7 comc ko St g

Execution Date,_Febryary 3, 2003 oD i & s o i TR

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)
) 75-870707 L
Eb L
- Additional number(s) altached [ Yes q No
5. Name and address of party to whom correspondance 6. Total number of appllcatlons and
concerning document should be mailed: registrations involved: . -
Name: S Gail Knott, Ruffin Companies
Irternal Address: 7. Total fee (37 CFR 3.41).....ooooooee s 30
& Enclosed

Lk Authorized to be charged to deposit acoount

Street Address: 1 522 South Florance 8. Deposit accourt number:
City:_Wichita State:__KS Zip:_67209 (Attach duplicate copy of this page & paying by deposit account)
DO NOT USE THIS SPACE

8. Staterment and signature.
Ta the bast of my knowledge and betief, tha foregol)
copy of the original document.

mation iz true and correct and any attached copy is a true
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OS/O'HEOM——QQMB 15870707 Tetahiumber of pagas Including covar shaet, alaeh and d
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SCHEDULE A
IO
NOTICE OF SECURITY INTEREST IN TRADEMARKS
\ FROM
RUFFIN GAMING, LLC
Trademark/Service Application No. / Status /
Mark Registration No, o
CITY BY THE BAY 75-870707 N
— THE NEW FRONTIEK 41000537 {4
THE NEW FRONTIER 41000551 - Mtg
State of _ Kapsas
County of _Sedgwick }
On__February 26 before me, Movita Forrester _> personally appeared

Fhil Ruffin

f] personally known to me - OR - [] proved to me on the basis of satisfactory evidence

to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in histher/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

MOVITA R. FORRESTER |
Notary Public SL of Kansas
My Appt. Exp. FZ3-53

Witness my hand and official seal.

A S P e
SIGNATURE OF NOTARY

February 26, 2003
DATE

LANG07081.1
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NOTICE OF SECURITY INTEREST IN TRADEMARKS

NOTICE 1S HEREBY GIVEN that RUFFIN GAMING, LLC, a Nevada limited liability
company (the “Grantor’) with an office located at 1522 S. Florence,Wichita, Kangas 97209,
California 94105, and SOCIETE GENERALE, a French banking corporation (the “Agent™, with
an office located at Four Embarcadero Center, Suite 1200, San Francisco, CA 94111, for its
benefit and the benefit of the Secured Parties, have entered into a Security Agreement dated as of
February 3, 2003 (the “Security Agreement”). Capitalized terms used herein but not otherwise
defined herein shall have the meanings assigned to such terms in the Security Agreement.

Pursuant to the Security Agreement, the Grantor has conveyed, pledged, assigned and
transferred to the Agent, for the equal and ratable benefit of the Secured Partics, and has granted to
the Agent, for jts benefit and the benefit of the Secured Parties, a security interest in, the registered
trademarks and service marks, applications for registration of trademarks and service marks, and
licenses of registered trademarks and service marks listed in Schedule A hereto, together with the
goadwill of the business symbolized thereby, to secure the payment, performance and observance of
the Secured Obligations as defined in the Security Agreement.

The Commissioner of Patents and Trademarks is requested to record this notice in its records.

Dated: _February 3, 2003

Ruffin Gaming, LLC
a Nevada limited liability company

By: [ -
Name; Phillip G. Ruffin §
Title: Manager

LA\ 007081 .1
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SECURITY AGREEMENT
dated as of
I\;ebruary 3, 2003
betwecen

RUFFIN GAMING, LLC,
" as Grantor -

and"

SOCIETE GENERALE,
as Collateral Agent

LARd?26a 11
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This SECURITY AGREEMENT, dated - as of February 3. 2003 (this
“Agreement”), is entered nto by and between RUFFIN GAMING, LLC, a Nevada limited
liability company (“Grantor™), aad SOCIETE GENERALE, a French banking corporation
(*8G™), as collateral agent (in such capacity as collatera] agent, ‘Collateral Agent™) for the
Secured Parties (as harzin defined).

RECITALS

. A! Grantor, Ruffin Holdings, Inc., 2 Kansas corporation, Mr. Phillip G. Ruffin,
an individual, the Lenders, and SG, as administrative agent for the Lenders (in such capacity, the
“Administrative Agent”) have antered into 2 Term Loan Agreement, dated as of the date of this
Agreement (as amended, supplemented or otherwise medified from time to time, the ‘Loan
Agreement”), pursuant to which, among other things, (a) the Lenders have agreed to make Loans
to Grantor upon the terms and subject to the conditions specified in the Loan Agreement and (b)"_
Grantor and various Lenders as swap counterparties (each, 2 ‘Swap Counterparty”) will enter
into Hedging Agreements; and ‘ : ) .

B. the obligations of the Lenders o make Loans are conditioned upon, among
. other things, the execution and delivery by Grantor of this Agreement to secure (a) the due and
punctuzl payment by Grantor oft (i) the principal of and premium, if any, and interest (including
interest accruing under the terms of the Loan Agreement during the pendency of any bankrupticy,
insolvency, réceivership or other similar proceeding, regardless of whether allowed or allowable
in sach proceeding) on the Loans (including any Additional Loans), when and as due, whether at
maturity, by acceleration, upon ore or more dates set for prepayment or otherwise; (li) any and
ali amounts owing by Grantor 1o each Swap Counterparty under each Hedging Apreement
(including interest accruing under the terms of cach Hedging Agreement during the pendency of
any bankruptcy, insolvency, receivership or similar proceeding, regardless of whether allowed or
allowable in such proceedine), when and as due, whether at maturity, by acceleration or
otherwise, and (iii) all other monetary obligations, including fees, costs, expenses and
indemnities, whether primary, secondary, dirset, contingent, fixed or otherwise (including
monetary obligations incurred duting the pendency of any bankruptcy, insolvency, receivership
or other similar. proceeding, regardless of whether allowed or allowable in such procezding), of
Borrower and Holdings 1o the Secured Parties under the“Loan Agreement and the other Loan
Documents, (b) the due and punctual performance of all covenants, agreements, obligations and
liabilities of Borrower and Holdings under or pursuant to the Loan Agreement and the other
Loan Documents, and (c) all damages (whether provided for in the Loan Apgreement and the
other Loan Documents or otherwise permitied by law) in respect of a failure or refusal by
Grantor to pay or perform as required under the Loan Agreement and the other Loan Documents
{all the monetary and other obligatons described in the preceding clauses (a) through (g),
whether now or hereafter existing, being collectively called the ‘Obligations ™.

_ In consideration of the premises and for other valuable consideraton, the receipt
and sufficiency of which the parmies to this Agreement hereby acknowledge, Grantor and
Collatera] Agent, on behalf of itself and each Secured Party (and each of their respective
SUCCRISOTS Or agsigns). agree as follows: :

LAYS10564 11
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ARTICLEI

Definitions: Rules of Interpretation

. Section 1.01. Definirion of Terms Used Herein. Unless the context otherwise requires,
all capitalized terms used but not defined herein shall have the meanings set forth in the Loan -
Agreement.

Section 1,0.2” General Definitions. As used herein, the following terms ;hali have the
- following meanings:

. “account Debior” means each Person who is obligated on an Account Receivable
or any Supporting Obligation related thereto.

“Accounts” means all “accounts” as defined in Article 9 of the UCC, whether due
or 0 become due, whether or not the right of payment has been eamed by performance, and
whether now owned or hereafter acquired or arising in the future, including Accounts Receivable
from Affiliates of Grantor. :

“Accounts Recejvable” means all tights to payment, whether or not earned by
performance, for goods or other property sold, leased, licensed, assigned or otherwise disposed
of, or services rendered or to be rendered, inciuding, withour limitation, -all sueh rights
constituting or evidenced by any Account, Chattel Paper, Instrument, General Intangible or
Investment Related Property, together with all of Grantor’s right, title and interest, if any, in any
goods or other property giving rise to such right to payment, including any rights to stoppage in
transit, replevin, rcclamatwn and resales, and all related security interests, Liens and pledgzes,
whether voluntary or involuntary, in each case whether now existing or owned or hereafter
arising or acquired, and all Collateral Support and Supportmn Obligations related to the
foregoing and all Accounts Receivable Records.

“Accounts Receivable Records” means (a) all original copies of all documents,
instruments or other writings or electronic records or other Records evidencing fie Accounts
Rezeivable, (b) all books, correspondence, credit or other files, Records, ledger sheets or cards,
invoices, and other papers relating to Accounts Receivable, including, without limitation, all -
rapes, cards, computer tapes, computer discs, compurer runs, record keeping systems and other
papers and documents relating 1o the Accounts Receivable, whether in the possession or under
the control of Grantor or any computer bursau or agent from time 10 time acting for Grantor or
otherwise, {¢) all evidences of the filing of financing statermnents and the registration of other
instruments in connection therewith, and amendments, supplements or other modifications
thereto, notices 1o other creditors or secured parties, and certificates, acknowledgments, or cther
writings, Including, withour limitarion, lien search reports, from filing or other registration
officers, (d) all credir informaticn, reports and. memoranda relating thereto and (e) all other

wntten or non-written forms of informatien related in any way to the foregoing or a.ny Accounts
Receivable. .

“Agreement” has the rmeaning set fomb in the preamble.

13
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v assioned Acreements” means all agreements and contracts to which Grantor is a
party as of the date hereof, or 1o which Graator becomes a party after the date hereof, as each
such agresment or contract may be amended, restated, supplemented or otherwise modified from

time to tme,

“Cash Proceeds™ has the meaning assigned in Section 7.03.

“Certificated Security” {a) means each “certificatad security” as defined in Article
% of the UCC and (b) includes, without limitation, all certificated securities listed on Schedule

3.07 under the heading “Securities.”

“Chantel Paper’”’ means all “chattel paper’ as defined in the UCC.

“Cirv by the Bay [P" has the meaning assigned in Section 3.09(c).

“Collateral” has the meaning assigned in Section 2.01. -

- “Collateral Agent” has the meaning set forth in the preamble.

“Collareral Records' means books, records, ledger cards, fles, correspondence,
customer lists, blueprints, technical specifications, manuals, computer software, computer
printouts, tapes, disks and related date processing sofiware and similar items that at any ume
evidence or contain information relating to any of the Collateral or are otherwise necessary or
helpful in the coliection thereof or realization theréupon.

“Collateral Support” means all property (real or personal) assigned, hypothecated -
or otherwise szcuring any of iterns (a) through (p) in the definition of Collateral set forth in
Section 2.01 herein and includes any security agreerent or other agreement granting a jied or
security interest in such real or personal property.

“Cormercial Tort_Claims” means all “commercial tort claims” as defined in
Article 9 of the UCC, including, without Lmitation, all comrnercial tart claims listed and
described with particularity on Schedule 3.10. -

“Commodities Accounis™ (a) means all “comumodity accounts” as defined in’
Article 9 of the UCC and (b) includes, without limitation, all of the accounts listed on Schedule
3.07 under the heading “Commodities Accounts.” .

“Contracts” means (a) any and all contracis and agreements relating to gaming
including without limitation, any agreement in,which 2 Person does business with or on the
premises of an eritity licensed pursuant to applicable Gaming Laws apd any resource or product
used or usefu! in the business of Grantor, and (b) any and zll other contracts and agreements of
Grantoer, including Concession Contracts, in each case, as such may be amended, modified or
otherwise.supplemeated from time w0 time, znd in each case, including withour limitation, (i) all
rights Lo receive monies due and 1o becotme due to Grantor thereunder or in connection therewith,
() all nghts to damages arising out of or for breach or default in respect thereof, and (iii) alk
rights'to perform and exercise ali remedies thersunder. .

us
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“Coneession Conrracts’ means 21l coneessions, vending, canteen and other food
and merchandise sales agreements and arrapgements to which Gramor is or becomes a party.

“Copyright Licenses” means any and all agreements providing for the granting of
any right in or 1o Copyrights (whether Grantor is licensee or licensor thereunder) in¢luding, _
without limitation, each agreement referred to in Schedule 3.09(B) and all renewals aud .
extsmmns thereof. -

Cogvn"ht " means all United States, state and foreign copvnghts and all maslk
works fixed in’ semi-conductor chip products (as defined under 17 U.S.C. 901 of the U.S.
Copyright Act), whether registered or unregistered and whether published or unpublished, now
or hereafter in force throughout the world, all registrations and zpplications therefor including,
without limitation, the applications referred to in Schecule 3.09(A), all rights and privileges -
corresponding thereto throughourt the world, whether as author, assignee. transferee or otherwise,
‘al} registrations and applications for registration, including extensions, coniinhuations, reissues
and renewals of any thereof, the right 10 sue for past, present and future infringements of any of -
the foregoing, and all proceeds of the faregoing, including, without limitation, licenses, royalties,
fees, income, payments, claims, damages, and proceeds of suit, including without limitation,
registrations, recordings, supplemental reglstranons and pcnd ing applications for registration in .
the United States Copynght Office. ,

“Deposit Accounts (2) means-zll “deposit accountb” as defined in Article 9 of the

. UEC and (b) includes, without limitation, all of the accounts listed on Schedule 3.07 under the

heading “Deposit Accounts” with the name and location of the financial mstltutlons with which
such Deposit Accounts are maintained. :

“Documents" means al} “dotuments” as defined in Article 9 of the UCC.

“Equipment™ meahs: (a) all “equipment” as defined in the UCC (including
without limitation, data processing equipment and office equipment); (b) all machinery
(including without limitatdon, any and all equipment and machinery used for or in connection’
with maintaining and operating gaming facilities, lodging armd restaurants), apparatus,
implements, office machinery, corputers, furnirure, furnishings, appliances, Fixtures, fumaces,

- comveyors, tools, parts, accessories, automaebiles, trailers, tractors, trucks, forklifts, other motor
vehicles and all other personal property, supplies and equipment of any kind or narure, wherever
-located, and (c) any and all accessions, additions, modifications, improvements, alterations or
repairs thereon or accessories thereto, all parts thereof, whether or not ar any time of
determination incorporated or installed therein or attached thereto, and all replacements or
substitutions therefor, wherever located, now or hereaftcr existing, ineluding any Fixrures.

“Fixtures” means all “fixmres™ as deﬁncd in Anticle 9 of the UCC.

“General Intapgibles™ (a) means all “general intangibles™ as defined in Article 9
of the UCC and (b) includes, withour limitation, all interest rate or currency protection or
hedging arrangements (including the Hedging Agreements required by the Loan Agreement), all
tax refunds, claims for tax refunds and tax credits, all licenses, permits, approvals, consents,
variances,  certifications, concessions and authorizations, all Assigned Agreements, all

LANIA
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" Tmrellectual Property, all Payment Intangibles (in each case, regardiess of whether characterized |
as general intangibles under-the UCC), corporate or other business records, 1nd-ern‘mﬁcat1c.m
claims, contract rights, franchises, and any letter of credit, guarantee, claim, security interest'or
other security held by or granted to Granter to secure payment by an Account Debtor of any of
the Accounts Receivable including Grantor's rights in any Hedging Agreement. '

“Goods™ (2) means all “goods” as defined in Article 9 of the UCC and (b)
includes, without limitation, all Inventory and Equipment and any cornputer program eémbedded
in the goodé and any supporting information provided in coanection with such program if (i) the
program is associated with the goods in such a manner that is customarily considered part of the

" goods or (if) by becoming the owner of the goods, a Person acquires a right to use the program in
connection with the goods (in each case, regardless of whether characterized as goods under the
ucae). ' . : :

“lndemnites” mmeans Collateral Agent, -and -its officers, partners, directors,
trustees, employees, agents and Affiliates.

_“Instrumepts” (a) means all “instruments” as défined iir Article 9 of the UCC and
(b). includes, without limitation, all of the instruments listed on Schedule 3.07 under the heading
“Instruments.” '

“Ingurancé” mezns: (a) all insurance policies cbi/ering any or zll of the Collateral .
(regardless of whether Collateral Agent is the loss payee thereof) and (b) any key man life
insurance policies. -

“Intellectual Property” means, collectively, the Copyrights, the Copyright
Licenses, the Patents, the Patent [icenses, the Trademarks, the Trademark Licenses, the Trade
Secrets, and the Trade Secret Licenses.

.. “Inventory” means: (a) all “invertory” as defined in the UCC and (b) all goods
held for sale or lease or to be furnished under contracts of service or so leased or furnished, all
.raw materials, work in process, finished goods, samples, and matenal§ and supplies ased or -
consumed in the manufacture, packing, shipping, advertising, selling, leasing, fumishing or
production of such inventory or otherwise used or consumed'in Grantor’s business; all goods in
which Grantor has an interest in mass or a joint or other interest or ight of any kind; including,
without limitation, consigned goods; and all goods that are returped to or_repossessed by Grantor,
all compurer programs embedded in any goeds and all accessions thereto 2nd products thereof

(in each case, regardless of whether characterized as inventory under the UCC).

: “Investment Property”™ means all “investment property” as defined in Article 9 of
the UCC. :

“Investment Related Provery” means all of the following (regardless of whether
classifled as investment property under the UCC): the Securities Accounts, the Commodities -
Accounts, the Deposit Accounts (including the Imterest Reserve Account and the Operating
Support Account), the Investment Property and certificates of deposit.

LADS6 1
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1 stter of Credit Right” means all “letter of credit rights™ as defined in Article’ 9

of the TCC.
“Igan Aereement” has the meaning set forth in the Recitals.
*Money’ means “money”.as defined in the UCC,

" “Obligations ™ has the mearing set forth in the Recitals,

“Datent Licenses” means all agreements providing for the granting of any right in
or to Paients (whether Grantor is licensee or licensor thereunder) including, without lirnitation,
each agregment referred to in Schedule 3.09(D) and all extensions and rénewals thereof,

‘ “Patents” means all United States, state and foreign patents and applications for
letters patent throughout the world, including, dut not limired 1o0; each patent and patent
application referred to in Schedule 3.09(C), all reissues, divisions, coptinuations, continuations-
in-part, extensions, -renewazls, and reexaminations of any of the foregoing, all rights and
privileges corresponding thereto throughout the world, and all proceeds. of the foregoing
ineluding, without limitation, licenses, royalties, fees, income, payments, claims, damages, and
proceeds of suit and the right to sue for past, present and future infringements of any.of the
foregoing. . -

“Payrent [ntangible” means all “payment intangibles” as defined in Article § of
the UCC. . -

*“Penmitted Sale” means those. sales, transfers or assignments permitted by. the
Loan Agreement. : : ’

. “Proceeds” mezns: (a) all “proceéds™ as defined in Article 9 of the UCC; (b)
dividends, paymenis or distributions made with respect to any Investment Related Property; and
(c) whatever i3 receivable or received when Collateral or proceeds are sold, exchanged,
collected, converted or otherwise disposed of, whether such disposition is voluntary or
involuntary. | C : .

“Record” means all “records™ as defined in Article 9 of the UCC.

. “Secured Parties” means (a) the Lenders, (b) each Swap Counterparty, (¢) the
Agents, (d) the beneficiaries of each indemnification obligation undertaken by Graritor under any
Loan Document and (e)the successors and permirted assigns of each of the foregoing and
in¢ludes, without limitation, any former Lender, Swap Counterparty or Agent to the extent that
any Obligations owing to such Person were ncurred while sueh Person was a Lender, Swap
Counterparty or Agent and such Obligations.have not bzen paid or satisfied in full.

“Securities” (a) meaps any obligations of an issuer or any shares, participations or
other interests in an issuer or in property or an enterprise of au issuer that (i) are reprasentéd by 2
certificate representing a security in bearer or registered form, or the transfer of which may be
tegistered upon books meintained for that purpose by or on behalf of the issuer, (ii) are one ofa
class or series or by its terms is divisible into a class or series of shares, participations, interests -

8 .
1.ag9a54.11 ' '

TRADEMARK
REEL: 002698 FRAME: 0677



08/08/2003 11:25 FAX 3828135 SCHRECK BRIGNONE @o1s

or obligations and (iii)(A) are, or are of a type, dealt with or trad.ed oo securities exchanges or

securities markets or (B) are a medium for investment and by their lermhs expressly provide that

they aré a security governed by Article 8 of the UCC and (b) includes, without lirnitation, the
~ Securities listed on Schedule 3.07 under the heading “Securities.”

“gecurities Accounts™ (a) means all “securities accounts” as defined in Article 8
of the UCC and (b) inciudes, without limitation, al! of the accounts listed on Schedule 3.07 un;_ler
" the heading “Securities Accounts” with the name and location of the financial institutions with |
which such Securities Accounts are maintamed.

uSecuritv Interest” has the meaning assigned in Section 2.01.

“Security Supplement” means aﬁy supplement to this agfeqmenf in substantially
the form of Exhibit A executed by the Chief Finaacial Officer.

“Supporting Obligation”™ means all “supporting obligations™ as. defined in Article
9 of the UCC. e : )

“Swap Counterparty” has the meaning assigned to such term in the Recitals. -

_ “Trademark Licenses” means any and all agreements providing for the granting of -
any right in or to Trademarks (whether Grantor is licensee-or licensor thereurder) including, |
without limitation, each agreement referred to in Schedule 3.09(F) and any and all extensions
and renewals thereof.

_ “Tradernarks” means all United States, state apd foreign trademarks, rade names,
corporate names, cémpany Tames, business names, fictitious business names, internet domain |
names, trade styles, service marks, certification marks, collective marks and logos, words, terms,
names, symbols, designs and general intangibles. of a like nanire, in each case that are source or
business identifiers and any other source or business identifiers, all registrations and applications
for any of the foregoing inciuding, but not limited to the registrations and applications referred to
in Schedule 3.09(E), all extensions, continuations, reissues or renewals of any of the foregoing,
all of the goodwill of the business connected with the use of and symbolized by the foregoing,
the right to sue for past, present and furure infringement or dilution of any of the foregoing or for
any injury to goodwill, and all proceeds of the foregoing, including, without limitation, licenses,
royaltes, fees, income, payments, claims, damages, and procesds of suit..

“Trade Secret Licenses’” means any and all agreements providing for the granting
of apy right in or to Trade Secrets (whether Grantor is licensee or licensor thereunder) including,
without limitation, each agreement referred to in Schedule 3.09(G) and all extensions and
renewals thereof. '

“Trade Secrets” means all rade secrets and all other confidential or proprietary
information and know-how now or hereafter owned or used in, or contemplated at any time for
use in, the business of Grantor (all of the foregoing being collectively called a “Trade Secret™),
whether or not such Trade Secret has been reduced to a writing or other tangible form, inclnding
all documenis znd things embodying, incorperating, ot refarring in any way to-such Trade
Secret, the night to sue for past, present and future infringement of any Trade Secret, and all
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- proceeds of the foregoing, including, without limitation, licenses, royalties, fées, imcomeg, -
paymnents, claims, damages, and proceeds of suit.

“UCC™ means the Uniform Commercial Code as in effect from time to time in the
Srate of New York or, whenthe context implies, the Uniform Comrmercial Code as in effect from
time to time in any other applicable jurisdiction. : :

Section 1.03. Rules of Igterpretation The rules of interpreration specified in Sections
"1.03 and 1.04 of the Loan Agreement shall be applicable 10 this Agreement. In this Agréement,
unless otherwise specified, (a) the Schedules and Exhibits to this Agreement, In each case as
_amended, amended and restated, supplemented or otherwise modified from tme to time n’
accordance with the provisions herzef are incorporated herein by reference and (b) all
obligations of Grantor hereunder shall be satisfied by Grantor at Grantar’s sole cost and expense.
If any_conflict or inconsistency exists between this Agreement and the Loan Agreement, the
Loan Agreement shall govern. All references herein to provisions of the UCC includes all
successor provisions under any subsequent version or amendment 1o any Article of the UCC. -

ARTICLEIL-

Grant of Security .

Section 2.01. Grant of Securitv. The Grantor hereby pledges, assigns, transfers and |
.. . grants to Collateral Agent, for its benefit and for the benefit of the Secured Parties, a security
interest in and continuing lien on all of Grantor’s right, title and intefest in, to and under the
fallowing, ip ¢ach case whether now owned or existing or Lereafier acquired or arising and
wherever located (all of which being hereinafter collectively referred to as the "Collateral”; such
security interest being hereinafter referred to as the “Security Interest™):

(@) Accounts;
(b3 Chattel Paper;
(c) Contracts;

(4) . - Documents;

(2) General Intangibles;
i Goods; |
) instmments;
4=)) [nsurance;
G Intellectual Property;

) Investment Related Prépeﬁy:

LAWGI264 11
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Section 2.03. Security for Obligations. This ‘Agresment secures, and the Collateral is .
collateral security for, the prompt and complete payment or performance in full when due,
whetber at stated maturity, by tequired prepayment, declaration, acceleration, demand or
otherwise (including the payment of amounts that would become due bur for the operation of tae

- automatic stay under Section 362(2) of the Bankruptcy Code, 11 US.C. §362(a)). of all
Obligations. : : '

Section2.04. Grantor Remains Liabie. (a) Anything contained herein to the contrary
notwithstanding: ’

Y Grantor shall remain liable under any Assigned Agreemert and/or
zuy other contracts and agreements included in the Collateral, to the extent set forth . _
thersin, to perform all of its duties and obligations thereunder to the same extent as 1f this
Agreement had not been executed;

(1) the exercise by Collateral Agent of any of its rights hereunder shall
not release” Grantor from any of its duties or obhaat:ons under the contracts and
agreements included in the Collateral; '

- (iii) - meither Collateral Agent nor any other Secured Party shall have
any obligationor lability under any Assigned Agreement or any other caniracts and
agreements included in the Collateral by rezson of this Agreement, nor shall Collateral

"Agent nor any other Secured Party be obligated to perform any of the obligations or
duries of Grantor thereunder or to take any action to collect or enforce any claim for
payment asmgned bereunder; and

(iv)  Grantor agrees to indemnify and hold harmless Collateral Agent
“and the Secured Parties from and against any and all hablhty for such performance.

(b) Neither Collateral Agent nor any other Securcd Party nor any purchaser at
a foreclosure sale under this Agreement shall be obligated 10 assume any obhganon or liability
under any Assigned Agreement or any other contracts and agreements included in the Collateral
unless Collateral Agent, any other Secured Party or any such purchaser ptherwise expressly
agrees in writing to assame any or all of said obligations. ' :

ARTICLE III

Representations and Warranties

The Grantor represents and warrants to Collatera | Agent and the Secured Parties,
on and as of the Closing Date and the date of each Borrowing, that:

Section 3.01. Title, Authority. The Grantor owns the Collateral purpor'tcd to be owned
by it and otherwise has the rights it purpors to have in each item of Collateral and, as to all
Collateral whether now existing or hereafter acquired, will continue to own or have such mghis in
each item of the Collateral, in each case free and clear of agy and all Liens, rights or claims of ail
other Persons other than Permitted Liens. Neither Grantor nor any subsidiary thereof is party to

- any secunity agreement (whether as a result of merger or otherwise) as debtor, which security

§
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agreement has not heretofore been terminated. The Grantor bas not filed or consented to the
fﬂ"_ng of (a) any flnancing statement or analogous document under the UCC or aay other
applicable laws covering any Collateral, (b) any assignment in ‘which Grantor assigns any
Collateral or any security agreement or similar instrumeént covering any Collateral with the
United States Parent and Trademark Office, the United States Copyright Office or any similar
office in any other jurisdiction or (¢) andy assignment in which Grahtor assigns any Collateral or
any’ security agreernent or similar instrument covering any Collateral with dny foreign
governmental, municipal or other office, which financing statement or analogous- document,
assignment, security agreement or similar instrument is still in effect, except, in each cage, far
Permitted. Liens and except for financing staternents and assignments evidencing Liens being
terminated on the Closing Date. The Grantor has full power and authority to graat to Collateral
Agent the Securiry Interest in the Collareral pursuant hereto and to execute, deliver apd perform

~ -1ts obligations in accordance with the terms of this Agreement, without the consent or approval
of any other Person other than any consent or approval that has been obiained and i5 in full forcs
and effect, -

Section 3.02. Names. Locations.

(2) Schedule 3.02(a) sets forth with respect to Grantor: (i) its exact limited
liability compazy name, as such name appears in its articles of organization; (i) each other
partnership, corporate, limited liability company or other name that Grantor has had during the
past five years, together with the date < thé relevant change; (iii) a list of all other names
(ihcluding trade names or similar appellations) used by Grantor or any of its divisions or other
business units in connection with the conduct of its business or the ownership of its properties at
any time during the past five years; (iv) the Federal Taxpayer Identification Number of Grantor;
and (v) the: juﬁédi_ction of organization of Grantor and its organizational number, if applicable.

(6) . Schedule 3.02(b) sets forth with respect to Grantor: (i) the l6eation of the
chief executive office of Grantor; (ii) 2ll locations where Grantor maintaing any books or records
relating to any Accounts Receivable (with each location at which Chattel Paper,-if any, is kept

- beirg indicated by aa “*™); (iti) the locations of all Equipment and Inventory owned by Grantor;
(iv) the locartions of all other Collateral owned by Grantor and not specified in clauses (i) through
(i) above and (v) the places of business of Granter not identified in clauses (i) through {iv).
above. . . I T .

(¢)  Schedule 3.02(c) sets forth, opposite the name of Graator, the names and
. addresses of all Persons other than Grantor, thar Have possession-of any of the Collateral of .
Granor. -

. {d) Except as set forth on Schedule 3.02(d), Grantor kas aot changed its
identity or partnership; corporate, limited liability company or other strucrure in any way during
the past five years, Changes in identitv or corporate, limited liability company or other strucrure
would inchide mergers, consolidarions and acquisitions, as well as any change in the form,
nature or jurisdietion of partmership, comorate, limited Hability company or other organization.
If any suck change has occurred, Schedule 3.02(d) sets forth all information applicable to each

acquiree or constituent party to a merger-or consolidation.

11
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© Section 3.03. [Filings. Consents.

-{a)  Attached hereto as. Exhibit D are true and correct copies of file search
repons from the filing or recording offices where any filings or recordings against Grantor have
" been made. ’

(b) Exhibit E sets forth true and correct copies of all UCC financing
statemments (including fixrure filings, as applicable) or other appropriate filings, racordings or
registrations containing an accurate description of the Collateral that have been delivered to
Collateral Agent for filing in each governmental, municipal or other office specified in Schedule
3.03, which are all the filings, recordings and registrations (other than any filings required to be

" made in the United States Patent and Trademark Office and the United States Copyright Office
in order to perfect the Security Interest in Collateral consisting of Patents, Trademarks and -
Copyrights) that.are necessary to publish notice of and protect the validity of and to establish 2

“legal, valid and first-priority perfected securiry interest in favor of Collateral Agent (for the
ratable benefit of the Secured Parties) in respect of all Collateral in which the Security Interest

may be petrfected by filing, recording or registration in the United States or any other country,
and no further or subseghent filing, refiling, recording, rerecording, registration or reregistration
is necessary in any such jurisdiction, except as provided under applicable law with respect to the
filing of continuation statements and, with respect to the changss referred to'in Section 5.05(a) of
the Loan Agreement, as required pursuant thereto im order for Collateral Agent to continue to
have at all times following each such change a valid, legal and perfected security interest in all
the Collateral. : ' :

(©) All actions and onsents, including zll filings, notices, registrations and

recordings necessary or desirable for the exercise by Collateral Agent of the voting or other

. Tights provided for in this Agreement or the exercise of remedies in respect of the Collateral have
been made or obtawned.

(d) No authorization, approval or other action by, and. no notice to or filing
with, any Governmental Authority or regulatory body is required for either (1) the pledge or grant
by Grantor of the Liens purported to be created in favor of Collateral Agent hersunder or (ii) the
exercise by Collateral Agent of any-rights or remedies in respect of any Collateral, including, but
not limited to, voting rights (whether specifically granted or.created hereunder or-created or
provided for by applicable law), except (A) for the filings contemplated by clause (b) above, (B)
recordation of the security interests granted herein in Parents, Trademnarks and Copyrights in the
applicable registries and the regisuation of all unregistered Copyrights, (C) as may be required,
in commection with the dispesition of any Investment Related Property, by laws generally
affecting the offering and sale of Securities, and (D) as are required under applicable Gumning

_Laws. -

(e) All filing or recording fees and taxes payable In ounection with the
filings and recordings described in (b) and (d) 2bove have been or promptly will be paid by
Grantor. ) i

Section 3.04. Securitv_[nterest. The Security Interest constitutes (2) a legal and valid
security interest in all the Collateral sécuring the payment and performance of the Obligations

)
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and (b) subject to the completion of the filings described _in Set?tion 3.03 above and to value
being given, a perfected security interest iq all Coilareral in which 2 security interest may be
perfected by filing, recording or registering 2 financing stetement or analogous document in the
United States or any other country pursuant to the UCC or other applicable law- in such
jurisdictions, The Security Interest is and shzll be prior to any other Lien on any of the.
(nllateral, other than Permitied Ligns. .

Section 3.05. Eaquipment and Inveatorv.

(a) Any Goods now or hereafter produced by Grantor included in the
Collatera! have been and will be produced in compliance with the requireinents of the Fair Labor
. Standards Act, as amended. ' . '

)] None of te Inventory or E.quipmazit_ constituting Collateral is in the
possession of an issuer of a negotiable document (as defined in Section *104 of the UCC)
therefor or otherwise in the possession of a bailee. '

Section 3.06. Accounts Receivable. -

_ (a) Each Account Receivable constituting Coliateral (i) is-and will be the
legal, valid and binding obligation of the Account Debtor in respect thereof, representing an
unsatisfied obligation of such Account Debtor, (11) is and will be eaforceable in accordance with
its terms, (iii) is not and will not be subject to-any refund, adjustment, set-offs, defenses, taxes,
counterclaims (except with respect 10 refunds, retums and allowances in the ordinary course of -
business with respect to damaged merchandise) and (iv) is and will be in compliance with. all
applicabls laws, whether federal, state, local or foreign. ‘ .

() "Nome of the Account Debtors in respect of any Accounts' Receivable
constituting Collateral is the government of the United States, any agency or instrumentality
thereof, any state or municipality or any foreign sovereign. No Account requires the consent of '
the Account Debtor in respect thereof in connection with the pledge hereunder, except any
consent thar has been obtained. All Accounts Receivable have been onginated by Grantor and
all Inventory has been acquired by Grantor in the ordinary course of business. -

{c) No Accounts Receivable constituting Collareral ‘is evidenced by, or
constinures, an Instrument or Chattel Paper that has not been delivered to, or otherwise subjected
1o the control of, Collateral Agent to the extent required by, and in accordance with Section 4.08.

(d) The Grantor has delivered to Collateral Agent a complere and correct copy
~of each standard form of document, if any, under which an Accounts Receivable consumuring
Collateral may arise.

" Seection 3.07. Investment Related Properry and Instruments.

(a) Schedule 3.07 sets forth under the headings “Securities Accounts™ and
“Commodities” Accounts,” . réspectively, all of the Securities Accounts apd Commodities
Accounts in which Grantor has an nterest. The Grantor is the sole entitlement holder of szch
such Securrias Account and Commodities Account and Grantor has not consented to, and is not

13
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otherwise awdre of, any Person (other than Collateral Agent pursuant hereto) having c‘ont_r'c?]"
(as defined in SecionB-106(e) of the UCC) over, or any- other interest in, any such Secunues
Account or Commodity Account or any securities or other property credited thereto.

(b) 'Schedule 3.07 sets forth under the heading “Deposit Accounts” all of the
Deposit Accounts in which Grantor has an interest and Grantor is the sole account holder of cach -
* such Deposit Account and Grantor has not consented to, and is not otherwise aware of, any
Person (other than Collateral Agent pursuant hereto) having either sole dominion and control or
“control” (within the meaning of Section 5104 of Article 9 cf the UCC) over, or any other
- intersst in, any such Deposit Account or. any money or-other property deposited therein.

c) Schedule 3.07 sets forth under the heading “Securities” (i) all of the
Equity Interests of each Subsidiary and the record and beneficial owners of suzh Equity Interests
and (if) all other Equity Interests owned by Grantor and, in the case of each of clause (i) and (i1)
whether any of such Equity Interests is represented by Certificated Securities.

LD Schedule 3.07 sets forth under t}ie heading “Instruments™ all debt
securities and promissory notes and other Instruments owned by Grantor and each subsidiary °
thereof. .
(e) The Grantor has taken all actions necessary or desirable, including those
specified in Secdon 4.09, to: ’

(1) . establish Collateral Agent’s “control” (within the meaning of
Section8-106 of the UCC) over any portion of the Investment Related Property
constituting Securities Accounts or Securities Entitlements;

(id) establish Collateral Agent’s “control” (within the meaning of
© Section 9-104 of Article 9 of the UCC) over all Deposit Accounts; and :

. c (ili}  deliver all Instruments and Certificated  Secunities o Collateral
Agent :

‘Section 3.08. Letter of Credit Rights.

(a) Schedule 3.08 sets forth 2 true and complete list of all letters of eredit
under which Graprtor is the beneficiary. ’

) (b) The Grantor has obtained the consent of each issuer of any letter of credit
1o the assignment of the proceeds of the lemer of credit to Collateral Agent,

Section 3.09. Intellectual Proverty.

(2)  Schedule 3.09 sets forth.2 true and complerte list of (i) all Unitsd Stares,
state and - foreign registrations of and applications for Patents, Trademarks, and Copyrights
owned by Granter and (ii}- all Patent Licenses, Trademark Licenses and Copyright License
material to the business of Gramuor. '

14
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security interest in or otherwise encumbering any part of the Intellectual Property, other than in
favor of Collateral Agent.

M The Grantor mpresents and warrants thar fully executed grants of securnity
interest (or other appropriate docurnentation) containing a description of all Collateral consisung
of Intellectual Property with respect to Patents and registered Trademarks (other than the City by
the Bay IP) and registered Copyrights have been delivered 1o Collateral Agent for recording in
the United States Patent and Trademark Office and the United States Copyright Office pursuant
10 35 U.S.C. § 261, 15 U.S.C. § 1060 or 17 U.S.C. § 205 and the regulations theceunder, as
applicable, and otherwlise as may be required pursuant to the laws of any other necessary
jurisdiction, to protect the validity of and to establish a legal, valid and perfected security interest
w favor of Collateral Ageur (for the ratable benefit of the Secured Parties) in respect of all
Collateral consisting of Patents, Trademarks and Copynights in which a security interest may be
parfected by filing, recording or registration in the United States or any other country, and no
furtber or subsequent filing, refiling, recording, rerecording, registration or reregistration is
necessary (other than such actions as are necessary to perfect the Security Interest with respect to
any Collateral cansisting of Patents, Traderndrks and Copyrights (or registration or application
for registration thereof) acquired or developed after the date hereof). ' ’

Section 3.10. Commercial Tort Claims. Schedule 3.10 scts forth znd described with
- particularity all Commercial Tort Claims of Grantor. ' '

ARTICLE [V

Covenants.

Section 4.(51. Change ot‘NamE: Location of Collateral: Records: Place of Business.

(a) The Grantor agrees promptly to notify Collateral Agent in writing but in
no event later than ten (10) days after such change, of any change (i) in its legal name or in any
trade nzme used to identify it in the conduer of its business or in the ownership of its properties,
(11) in the location of its chief executive office, its principal place of business, any office in which
It maintzins books or records relating 1o’ Collateral owned by it or any office or facility at which .
Collateral owned by it is located (including the establishment of any such new office or facility),
(if) in its parmership, corporate or other organizational structure or {iv) in its Federal Taxpayer
Identification Number. The Grantor agrees to cooperate with Collateral Agent in.making all
filings that are required in order for Collaterai Agent o continue at zll rimes following such

" change to have a valid, legal and perfected first priority security inrerest in all the Collateral,
except for Collateral sudject to Permitted Liens. The Grantor agrees promptly to notify
Collateral Agent if any material sortion of the Collateral owned or held by Grantor is damaged
or destroved.

(b) The Grantor agrees to maintain, at its own cost and expense, such
complete and aceurate records with respect to the Collateral owned by it as is consistent with its
current practices and In accordance with such prudent and standard practices used in industries
that are the same as or similar to those in which Grantor is engaged, but in any svent to include
complete accoundng records indicaring all payments and proceeds received with respect to any
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part of the Collateral, and, at such time or nmes as Collateral Agent may reasorably request,
wrompily 10 prepare and deliver 1o Collateral Agent a duly cartxﬁcd schedule or schedules in
form and detdil reasonably satsfactory to Collateral Agent snowing the identity, amount and
location of any and all Collateral.

Section 4.02. Perodic Certification Upon request of Collateral Agent, Granzor shall |
deliver o Collateral Agent a Security Supplement, together with all Supplemenxs and Schedules
thereto or confimming that there has been no change in such inforrnation since the date of such
certificate or the date of the most recent certificate delivered pursuart to this Section 4.02.

Section 4.03. Protection of Se*umy, Notice. - The Grantor shall at 1ts own cost and
expense, take any and all actions necessary to defend title o the Collateral against all Persons
and to defend the Szcurity Interest of Collateral Agent in the Collateral and th. prionity thereof
against any Lien (except Permitted Llens) The Gramor shall not take or perrmit any acuon that
could imipair Collateral Agent’s rights in the Collateral.” The Grantor shall not produce, use or
permit any Collateral to be used unlawfully or in violation of any provision of this Agreement or
any applicable statute, regulation or ordinance or any poliey of insurance covering the Collateral.
Upon Grantor or any officer of Grantor obtaining knowledge thereof, it shall promptly nouify
Collateral Agent in writing of any event that may rn’\tenally and adversely affect the value of the
Collateral or any posion thereof, the ability of Grantor -or Collateral Agent to dispose of the

- Collateral or any portion thereof, or the rights and remedies of Collateral Agent.in relation
thereto, including, without limitation, the levy of any legal process against ths Collateral or any
pomon thereof.

Section 4.04. Taxes: Encumbrances.

(a) The Grantor shall pay promptly when due all property and other taxes,
assessments and govermmantal charges or levies imposed upon, and all claims (including claims
for labor, marerizls and supplies) against, the Collateral, except to the exrent the validity thereof
is being contested in good faith; provided that Grentor shall in any event pay such taxes,

. assessments, charges, levies or claims not later than five (5) days prior to the .date of any
proposed sale under any judgment, writ or warrant of attachment entered or filed against Grantor :
or any of the Collateral as a result of the Failure to make svch payment.

() Upon the failure of Graptor to.pay any taxes, assessmenrs, charges or fees
when due, at its oprion, Collateral Agent may discharge past due taxes, assessments, charges,
fees, Liens, security interests or other encumbrances at any time levied or placed on the
Collateral and not permitted pursuant to Section 6.02 of the Loan Agreement to the extent that
Grantor would be obligated to do so pursuant to Section 5.05 of the Loan Agreement, and may
pay for the maintenance and preservation of the Collateral to the extent Grantor fails 10 do so as
required by the Loan Agreement or this Agreement, and Grantor agrees to reimburse Collateral
Agent on demand for any payment made or any expense incurred by Collateral Agent pursuant -
to the foregoing authorization; provided, however, that nothing in this Section 4.04 shall be
interpreted ag excusing Grantor from the. performavnce of, or imposing any obligation on
Collateral Agent or any Secured Party to cure or perform, any covetants or other promises of
Grantor with respect to taxes, assessments, charges, fees, Liens, security interests or other
encumbrances and maintenance as set forth herein or in the other Loar Documents.
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Section 4.05. Use and Dispesition of Collateral The Grantor shall not make or permit
to be made an assignment, pledge or hypothecation of the Collatetal or grant any other Lien i1_1
respect of the Collateral, éxcépt Permitted Liens. The Grantor shall not make, nor shall it permnit
to be made, any sale, conveyance, lease, assignment, transfer or other disposition of any
Collateral and Grantor shall remain at all times in possession of the Collateral owned by ir,
except that (a) Inventory may be sold in the ordinary course of business and (b) unless 2nd unril
Collateral Agent shall notify Grantor that an Event of Default shall have occurmred and "be
continuing (which notification may be given by telephone if promptly confirmed in writing),
Grantor may use and dispose of the Collateral in any lawful manner wt consistent with.the
provisions of this Agreement, the Loan Agreement or any other Loan’ Document. Without
limiting the geperality of the foregoing, Grantor agrees thar it shall not permit any marerial
portion of its Inventory to be in the possesgion or control of any warehouseman, bailee, agent or
processor at any time unless such warehouseman, bailée, agent or processor shall have been
notified of the Security Interest and shall have agreed in writing to hold the Inventory subject to
the Security Interest and the instructions of Collateral Agenrt and to waive and release any Lien
held by it with respect to such Jnventory, whether arising by operation of law or otherwise.

Section 4.06.. Insurance. The Grantor, at'its own expense, shall maintain or cause to be
maintained insurance covering physical loss or damage to the Inventory and Equipment in
accordance with Section 5.07 of the Loan Agreement. The Grantor imrevocably makes,
constitutes and appoints Collateral Agent (and all officers, employees or agents designated by
Collateral Agent) as Grantor’s true and lawful agent (and attorneyin-fact) for the purpose,

. during tae continuance of an Event of Default, of making, settling and adjusting claims in regpect
" of Collareral under -policies of insurance, endorsing the name of Grantor on any check, drafi,
instrument or other item of payment for the proceeds of such policies of insurance and for
making all determirations and decisions with respect therero. All property damage insurance
maintained on any portion of the Collateral sball name Collateral Agent as loss payee. All
liability insurance maintained in respect of any portion of the Collateral shall name each Secured
Party as an additional insured. In the event that Grantor at any time or times shall fail to obtain
or maintan any of the policies of insurance required hereby or lo pay any premium in whole or
part relating thereto, Collateral Agent may, without waiving or releasing any obligation or
liability of Grantor hereunder or any Event of Default, i its sole discretion, obrain and maintain
such policies of insurance and pay such premium and take any other actions with respect therero
as Collateral Agent deems advisable. All sums disbursed by Collateral Agent in connection with
this Section 4.06, including reasorable attorneys’ fees, court costs, expenses and other charges
-relating thereto, shall be payable, upon demand,. by, Grantor to Collateral Apent and shall .
constitute additional Obligations secured hereby. - : '

Section 4.07. Equipment and Inventory.

(2)' ° The Grantor hereby covenants and agrees thar it shall keep corréct and

. accurate records of its Inventory, itemizing and describing the kind, type and quantity of such

Inventory, Grantor’s cost therefor and (where applicable) the current list prices for the Inventory,
in each case, in reasonable derail. T '

: 18
LAe16e 1

TRADEMARK
REEL: 002698 FRAME: 0687



08/08-2003 11:29 FAX 3828135 SCHRECK BRIGNONE doz27

{b) The Graﬁtor hereby covenants and agrees that it shall not deliver any
Document evidencing any. of its Equipment or Inventory to any Person otlier than the issuer of
siuch Document 1o claim the Goods evidenced therefor or Collateral Agent.

(c) The Grantor hereby. covenants and agrees that if any Equpment or
Invantory of Grantor is in poése,ssion or control of any third party, Grantor shal! notify the third
party of Collateral Agent’s security interest and obtaining an acknowledgment from the third
party that it is holding such Equipment, and lnventory for the benefit of Collatsral Agent.

(d) The Grantor hereby covenants and agrees that with respect to any irem of
Grantor’s Equipment that is covered by a certificate of title under a stature of any jurisdiction
under the law of whick indication of a security interest on such certficate is required as a
condition of perfection thereof, upon the reasonable request of Collateral Agenrt, Grantor shall (i)
provide information with respect t6 any such Equipment, (i1) execute and file with the registrar
of mator vehicles or other appropriate authority in such jurisdiction an application or other
document requestng the notation or other indication ol the security interest created hereunder on
such certificate of title, and (iii) deliver to Collateral Agent copies of all such applications of
other documents filed during such calendar quarter and copies of all such certificates of title
issued during such calendar quarter indicating the securily interest created hereunder in the items
of Equipment covered thereby. ' ' :

Section 4.08. Accounts Receivable.

(a) The Grautor hereby covenants and agrees that it shall keep and maintain at
its own cost and expense satisfactory and complete records of its Accounts Receivable,
including, but not limited to, the originals of all documentation Wwith respect to its Accounts
Receivable and records of all payments received and ali credits granted on such Accounts
Receivable, all merchandise returned and all other dealings therewith.

- (b) The Grantor hereby covenants and agrees that it shal! mark conspicuously,
in form and manner reasonably satisfactory to Collateral Agent, 2l! Chatrel Paper, Instruments
and other evidence of such Accounts Receivable (other than any delivered to Collateral Agent as
provided herein), as well as the related - Accounts Receivable Records with an appropriate
reference to the fact that such Accounts Receivable Lave been collaterally assigned to Gollareral
Agent for the benefit of the Secured Parties and that Collateral Agenrt has a security interest
therein. ' ’

{¢)  The Graotor hereby covenants and agrees that it shall perform m all '
. marerial respects all of its obligations with respect to such Accounts Receivable. e

_ (d) The Grantor hereby covenants and agrees that it shall not amend, modify,
terminate or waive any provision of any Accounts Receivable in any manner that could
reasonably be expected to bave a Material Adverse Effect on the value of such Accounrs
Recewvable as Collateral.

(e) The Grantor hereoy covenants and agrees that other than in the adinary
course of business as generally conducted by it on and prior to the date hereof and consistent
with its good faith business judgment, and except as otherwise provided in subsection (f) below,
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following the occurrence and during the continuance of an Event of Default, Grantor sha_ll not,
without Collareral Agent’s prior written consent, (1} grant any extepsion or renewal of the ime of
payment of any Accounts Receivabie, (ii) compromise, compound or settle any disputz-‘;, claim ox

. legal proceeding with espact to any Accounts Receivable for less than the total unpaid balance
‘thereof, (iii) release, wholly or partially, any Person liable for the payment thereof or (iv) allow
any credit or discount whatsoever thereon. :

- 4)) The Grantor hereby covenants and agrees that except as otherwise
provided in this subsection, Grantor shall continue to collect all amounts due or to become due to
Grantor under its Accounts Receivable and any Supporting Obligation and diligently exercise
each marerial right it may have under such Accounts Receivable, any Supporting Obligation or
‘Collateral Support, in each case, ar its own expense, and in connection with such collections and
exercise, Grantor shall take such action as Grantot or Collateral Agent may deern necessary or
advisebla. Notwithstanding the foregoing, Collateral Agenf shall have the right at any time to
notify, or require Grantor to notify; any Account Debtor of Collateral Agent’s security interest in
the Accounts Receivable and any Supporting Obligation and, in addition, at any time following '
the occurrence and during the continuation of an Event of Defaulr, Collateral Agent may: (1)
direct the Account Debtors under any Accounts Receivable to make payment of all amounts due
or to became due to Grantor thereunder directly to Collateral Agent, (ii). notify, or require
Grantor to notify, each Person maintaining a lockbox or similar arrangement to which Account
Debtors under any Accounts Receivable have been directed to make payment to remit all

" amounts representing collections on checks and other payment items from time to time sent to or
depasited in sach lockbox or other arrangement directly to Collateral Agent and (ii1) enforce, at
the expense of Grantor, collection of any such Accounts Receivable and to adjust, settle or
compromise the amount or payment thereof, in the same manner and to the same extent as

Grantor might have done. If Collateral Agent notifies Grantor that it has elected to collect the .
Accounts Receivable in accordance with the preceding sentence, any payments of Accounts
Receivable received by Grantor shall be forthwith (and in any event within two (2) Business-

- Days) -deposited by Grantor in the exact form received, duly indorsed by Grantor 1o Collateral

Agent 1f required, in the Interest Reserve Account or any other cash ¢ollateral account designared
by Collateral Agent and maintained under the sole dominion and conrrol of Collateral Agent, and
until 50 rurned over, all amounts and proceeds (including checks and other instruments) received
by Grantor in respect of the Accounts Receivable, any Supporting' Obligation or Collateral
Support shall be received in trust for the benefit of Collateral Agent hereunder and shall be
segregated from other funds of Grantor and Grantor shall not adjust, settle or compromise the
amount or payment of any Accounts Receivable, or release wholly or partly any Account Debror
or obligor thereof, or allow any credit or discount thereon. E

(& The Grantor hereby covenants and agrees that it shall use its best efforts to

keep in full force and effect any Supporting Obligation or Collateral Support reiating to its
Accounts Receivable. ' ' '

(h)  If at any time Grantor shall take 2 security interest in amy property of an
Account Debtor or any other Person to secureé payment and performance of an Account in excess
of Fifty Thousand Dollars (350,000), to the exwent permissible under the document granung 2

security interest, Grantor shall promptly assign such secunry interest to Collateral Agent. Such
assighrment need not be filed of public record unless necessary to continue the perfected status of
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the security interest against creditors of and transferees from the Account Debtor or other Person
granung the security interest, :

(1) With respect 10 any Accounts Receivable in excess of Fifty Thousand
Dollars ($50,000) that is evidenced by, or constitutes, Chatel Paper or Instruments (other than
gambling markers furnished by Grantor in the ordinary course of business), Grantor shall cause
each originally executed copy thereof to be delivered to. Collateral Agenr (or its agent or
dasignee)-appropriately indorsed to Collaterai Agent or incorsed in blank: (1) with respect to any
" such Accounts Receivable in existence on the date hereof, on or prior 10 the date hereof, and (ii)
with respect to any such Accounts Receivable hereafter arising, immediately, and in any event
within ten (10) cays of Grantor acquining rights therein. With respect 10 any Accounts
Receivable in excess of Fifty Thousand Dollars (850,000) 1n the aggregate that would constitute
“electronic chaunel paper” under Armicle 9 of the UCC, Grantor shall take all steps necessary 10
give Collateral Agent control over suck Accounts Receivable (within the meaning of Section 9-
105 of Article 9 of the UCC): (x) with respect to any such Accounts Receivable in existence.on
the date hereof, on or prior to the date hereof and (y) with respect to any such Accounts
Receivable hereafter arising, within ten(10) days of Grantor acquiring rights. therein. Any
Accounts Receivable not otherwise required to be delivered or subjected to the control of
Collateral Agent in accordance with this Section 4.0B shall be delivered or subjected to such
control upon request of Collateral Agent. ' :

Secnon 4.09. lnvestment Related Propenty and Instruments.

) . (&) The Grantor hereby covenanis and agrees that without the prior written”
-consent of Collateral Agent, it shall not vote to enable or take any other action to amend or
terminate any partnership agreement, limited liability company agreement, certificate of
incorporation, by-laws or other organizational docurnents in any way that materizlly changes the
rights of Grantor with respect to any Investment Related Property or. adversely affects the -

-validity, nerfection ot prority of Collateral Agent’s security interest. T

: () The Grantor will cause anv indebtedness for borrowed money owed to

* ‘Grantor by any Person (other than Permirned Investments held through a Securities Intermediary)
to be evidenced by a duly executed promissory note, bond, debenture or similar instrument that
is pledged and delivered to Collateral Age nt pursuant 1o the terms thereof.

(©) The Grantor hereby covenants and agrees that in the svent it acyuires
rights in any Investmen: Related Property or Instruments after the date heveof, ir-shall deliver to
Collateral Agenr a completed Security Supplement together with all. Supplements to Schedules
thereto, reflecting such new Invesmment Related Property and all other Investment Related
Property. Notwithstanding the foregoing, it is understood znd agreed that the security interest of
Collaterz] Agent shall attach to all Investment Related Property and Instruments immediarely
vpon Grantor’s acquisition of rights therein and shall not be affected by the failure of Grantor 10
deliver a supplement to Schednle 3.07 as required hereby. ’

. (D The Grantor hereby covenants and agrees that except as provided in the
next sentence. in the event Grantor receives any dividends, interest or distributions on any
Investment Related Property or Instrument, then (i) such dividends, interest or distributions and
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securities or other property shall be included in the definition of Collateral without further action
and (i) Grantor shall immediately take zll steps, if any, necessary or advisable [0 ensure the
validity, perfection, priority and, if applicable, control of Collateral Agent over such Investment
Relatzd Property or Instrument (including, without limitaton, delivery thereof to Collateral
Agent) and pending any such action Grantor shall be deemed to hold such dividends, mterest,
distributions, securities or other property in trust for the benefit of Collateral Agent and shall be
segregated from all other property of Grantor. Norwithstaading the foregoing, 5o long as ng
Event of Default shall have occurred and be continuing, Collateral Agent authonzes Grantor 10
retain all ordinary cash dividends and diswibutions paid in the normal course of the business of
the issuer and consistent with the past practice of the issuer and all scheduled paymenis of -
interest. :

(zi) The Grantor hereby covenants and agrees that it shall enforce all of its
" rights with respect to any Investroent Related Property and Instrumnents. '

H The Grantor agrees that with respect to any Investment Related Property
or [nstrument in which it currently has dghts it shall comply with the provisions of thus Section
4.09(e) on or before the Closing Date (subject to Section 5.16 of the Loan Agreement) and with
respect to any Invesunent Related Property or Investments hereafter acquired by Grantor it shall
comply with the provisions of this Section 4.05(f) immediately, and in any ewent within ten (10)
days of Grantor acquiring rights therein, in each case in form znd substance satisfactory to
Collateral Agent. ‘ ' o :

. (@) With respect to any Investment Related Property consisting of
o Securities Accounts or Securities Entitlements, it shall cause the securities intermediary
maintaining such Securities Account or Sgeunities Entitlement to enter into an agreement

substantially in the form of Exhibit B hereto.

(i)  With respect to 2ny Investment Related Property that is a “Deposit
‘Account” (other than the account(s) marked with .double asterisks “**” on Schedule
3.07), including, without limitation, the Interest Reserve Account and the Operating
Supporting Account, it shall cause the depositary institution maintaining such account 1o
enter into an agreement substantally in the form of Exhibit C hereto.

' (iii)  With respect to any Investrnent Related Property constituting
Certificared Securities and any Instruments, it shall deliver or cause to be delivered 1o
Collateral Agent all such Certificated Securities and Instruments, stock powers duly
executed in blank or other instrruments of transfer reasonably satisfactory to Collateral
Agent and all sueh Iastruments and documents as Collateral Agent may reasonably
request in order to give effect to the pledge granted hereby. CT

(iv) In additon to the foregeing, if any issuer of any Investment

- Related Property is located in a jurisdiction outside of the United Statzs. Grantor shall
take such additional acticus, including, without limitation, causing the issuer to register

the pledge 'on its books and records or making such filings or recordings, in each case as

may be necessary o: advisable. under the laws of such issuer’s jurisdicrion to insure the

validity, perfection and priotity of the securty interest of Collateral Agent. Upon the
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occurrence and during the continuance of an Event of Default, Collateral Agenrt shall

" have the right, without notice to Grantor, to wansfer all or any porfion of the Investment -
Reiated Property to its came or the name of its nominee or agent. Ia additon, Collateral
Agent shall have the mght at any tme, without notice 10 Grantor, to' exchange any
certificates or instraments répresenting any Invesunent Related Property for certificates
or instruments of smaller or larger denominations.

(2) Voting and Distributions.

) So long &s no Evert of Default shall have occurred 2nd be
continuing:

A except as otherwise provided in this Section 4.09 or elsewhere herein or in
the Loan Agreement, Grautor shall be entitled w exercise or refrain from
exercising any and all wting and other consensual rights pertaining to the

- Investment Related Property or any part thereof -for any purpose not
inconsistent with the terms of this Agresment, the Loan Agreement or the
other Lean Documents; provided, however, that Grantor will not be
enutled o exercise any such night if the result thereof eould materially and
adversely affect the rights inuring to 2 holder of the Investment Related
Property or the rights and remedies of any of the Secured Parties under
this Agreement or the Loan Agreement or any other Loan Document or
the ability of the Secured Parties to-exercise the same

B. Collateral Agent shall promptly execute and deliver (or cause o be
executed and deliverad) to Grantor all proxies, and other instruments as
Grantor may from time to time reasonably request for the purpose of
enabling Grantor to exercise the voting and other consensual rights when
and to the extent that it is entitled to exercise pursuant to clause (A) above
and to receive the cash dividends that it is entitled to receive pursuant to

-+ clause (C) below; and . ‘

' : C.- Grantor shall be entitled 10 receive and retin any and all cash dividends,
interest and principal paid on the Invesiment Related Property to the
extent and only to the exient that such cash dividends, interest amd’
principal are perrmitied by, and otherwise paid in accordance with, the
termns and conditjons of the Loan Agreement, the other Loan Documents
and applicable laws. All noncash dividends, interest and principal, and all
dividends, interest and principal paid or payable in cash or otherwise in
connection with a partial or total liquidation or dissolution, return of
capital, capital surplus or paid-in surplus, and all other distributions (other
than disiributions referred o in the preceding senteuce) made on oT 1n

‘respect of the Investment Related Property, whether paid or payable in
cash or otherwise, whether resulting from a subdivision. combination or
reclassification of the outstanding Equity Interests of the issuer of any
[nvestment Related Property or received in exchange for Investment
Related Property or any part thereof, or in redemption thereof, or as a

23
LASYIIMAAL

TRADEMARK
REEL: 002698 FRAME: 0692



08/08/2003 11:31 FAX 3828135 SCHRECK_BRIGNONE ihosz

result of any merger, consolidation, acquisition or other exchange of assets
to which such issuer may be a party or otherwise, shzll be and become part
of the Collateral, and, if received by Grantor, shall not be commingled by
Grantar with any of s other funds or property bur shall be-held separate
and apart therefrom, shall be held in trust for the benefit of Collateral
Agent and shall be forthwith dlivered to Collateral Agent in the same
form as su ~eceived (with any necessary endorsement).

- Upon the occurtence and during the continuation of an Event of
Default, subject to applicable Gaming Laws:

A all rights of Grantor to exercise or refrain from exercising the voting and
other consensual rights that it would otherwise be ‘entitled to exercise
pursuan: hereto shall.cease and all such rights shall thergupon become
vested in Collateral Agent who shall thereupon have the sole right to
exercise such votng and other consensual rights provided that unless
otherwise directed by the Required Lenders, Collateral Agent shall have.
the right from time 1o time following and during the continuance of an
Event of Default to permit Grantor to exercise such rights;

B. in order to permit Collateral Agent to exercise-the voting .and other
consensual rights that {t. may be earitled to exercise pursuant hereto and to
receive all dividends, interest and other distributions that it may be entited
to receive hereunder: (1) Grantor shall promptly execute and deliver (or

. cause to be executed and delivered) to Collateral Agent al]l proxies,

dividend payment orders and other instruments as Collateral Agent may
from time to time reasonably request and (2) each Grantor acknowledges
that Collateral Agent may utilize the power of amorney set forth in Article
VI; and

C. ' .all rights of Grantor to dividends, interest or principal that Grantor is
authonzed to receive pursuant to paragraph (g)(i)(C) atove shall cease,
and all such rights shall thereupon become vested.in Collareral Agent,
which shall have the sole and exclusive right and authority to recetve and

_retain such dividends, interest or principal.

After all Events of Default have been cured or waived, Grantor will have the right
to exercise the voting and consensual rights and powers that it would otherwise be enttled to
exercise pursuant to the terms of paragraph (g)(i) above. |

Section 4.10. Letter of Credit Rights. The Grantor hereby covenants and agrees that
with respect to any material lener of credit hereafter arising it shall obtain the consent ¢f the
issuer thereof to the assignment of the procesds of the letter of credit to Collateral Agent and
shall deliver to Collateral Agevt a completed Security Supplement, together with all
Supplements to Schedules thereto. '
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Section 4.11. [ptellectual Property.

{a) The Grantor agrees that 1t wiil not, and it wil] exercise its best gfforts to
ensure rhat its licensees will not, do any act, or omit to do any act, whereby any Patent that is
~ owned by Grantor may become invalideted or dedicated 1o the public, and agrees that it shall
continue to mark any products covered by a Patent that is owned by Gramtor w1th the relevant
patent number as necessary and sufiicient to establish and preserve’its maximum rights under -
applicable patent laws. except where the fzilure to do so could not reasonably ke expected 1o
have a Material Adverse Effect. . A -

(b) The Grantor (either itself or through its licensees or its sublicensees) will,
for each Trademark that is owned by Grantor (other than the City by the Bay IP), (i) maintain
such Trademark in full force free from any claim of abandonment or.invalidity for nomruse, (ii)
maintain the quality of products and services offered under such Trmademark, (iii) display such ~
Trademark with notice of United States federal or foreign registration to the extent necessary and
sufficient to, establish and preserve its maxirmum rights under applicable law and (iv) not use or
knowingly permit the use of such Tradermark in violation of amy third party rights, except where
the failure 1o do so could not reasonably be expected to have a material adverse effect on the

" value of any material Trademark or to result in an material liability of Grantor. -

(© The Grentor (either itself or through licensees) will, for each work covered
by a2 Copyright that is owned by Grantor (other than the City by the Bay IP), continue to publish,
reproduce, display, adopt and distribute the work with appropriate copyright notice as necessary
and sufficient to establish and preserve irs maximum tights under applicable copyright laws,
cxcepl where the fajlure o do so could not reasonably be expected to have a material adverse
effect on the, value of any material Copyright or to result in an material liability of Grantor.

{d) The Graator shall notify Collateral Agent promptly (but in no event more
tban thirty (30) days after Grantor obtains knowledge thereof) if it knows thal any Patent,
Trademark (other than the City by the Bay IP) or C‘opynght materiz} to the conduct of the
business of -Grantor may reasonably be expected to become abandaned, lost or dedicated to the

- public, or of any materizl adverse determination or development (including thé institution of, oc
any such determination or development in, any proceeding in the United States Patent and
Trademark Office, United States Copyright Office or any court or similar office of any country)
regarding Grantor's ownership of any such Patént, Trademark or Copyn,ht its nﬂhr 1o register
the same, or to keep a.nd maintain the same,

(® In no event shall Grantor, either itself or through any agent, employee,
licensee or designee, file an application for any Patent, Trademark or Copyncrht {or_for the
registration of any Trademark or Copyright) with the United States Patent and Trademark Office,
United States Copyright Office or any office or agency in any political subdivision of the Unired

. States or in any other country or any political subdivision thereof, unless it promptly (but in no
event more than thirty (30) days afier Grantor obtdins knowledge thereof) informs Collateral
Agent, and, uporn rcquest of Collateral Agent, executes and delivers any and’ all agreements,
instruments, documents and papers as Collateral Agent may reasonably request lo evidence
Collateral Agent’s security interest in sach Patent, TradE"r‘ark or Copyright, and Grantor hereby
appoinis Collateral Agent as its amomey-in-fact to execute and file such writings for the
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foregoing purpeses, all acts of such attorney being hereby ratified and counfirmed; such power,
being coupled with an 1arerest, i§ irrevocable.

(f) '  The Grantor will take all necessary steps that are consistent with the
practice in any proceeding before the United States Patent and Trademark Office, United States
Copyrighr Office or any office or agency in any political subdivision of the United States or in
any other country or any political subdivision thereof, to maintain and pursue each material
application relating to the Patents, Trademarks and/or Copyrights that are owned by Grantor {(and
to abtain -the relevant grant or registration) and to maintain each such issued Parent and each
registration of such Trademarks and Copyrights that is matecial to the conduct of the business of
Grantor, including timely filings of applications for renewal, affidavits of use, affidavits of
incontestability and payment of maintenance fess, and, if consistent with good business
judgment, to injuate opposition, interference and cancellation proceedings against third parties.

. ‘ (g) In the event that Grantor has reason to believe that any Coliateral
consisting of a Patent, Trademark or Copyright material to the conduct of the business of Grantor
has been or is about io be infringed, misappropriated or diluted by a third party i any material
respect, Grantor promptly (but in a0 event more than five (3) days after Crantor obtains
knowledge thereof) shall notify Collateral Agent and shall, if consistent with gooed business
judgment, promptly sue for mfnngemcnt mlsappropnatlon or dilution and to recover any and all
damages for such infringement, misappropriation or dilution, and take such other actions as are
appropnatc under the circumsiances to protect such Collateral.

a4l (k).  Upen and during the continuance of an Event of Default, Grantor shal] use

T its best efforts to obtain all requisite consents or approvals by the licensor of each Copyright
License, Patent License or Trademark License to effect the assvrnm::nt of all of Grantor's right,-
ntle and interest thereunder to Coliateral Agent or its designee.

Section4:12. Commereial Tort Claims. The Grantor hereby covenants and agrees that
with respect o any.Commaercial Tort Claim hereafter arising it shall deliver to Collateral Agent &
complered Security Supplement, together with all Supplements to Schedules thereto, reflecting
such new Commercial Tort Claims.

ARTICLEV

Access: Right of, Iaspection and Further Assurances

Section 5.01. Access; Right of Inspection  Subject to applicable C‘:armnv Laws,
Collateral Agent and such Persons as Collateral Agent may designare shall have the naht at
Grantor’s sole cost and expense, upon reasoaable potice and during normal business hours, but
not more often than once per calendar year unless a Default or Event of Default has occurred and
is continuing, to inspect the Collateral, all records related thereto (and to make extracts and
copies from such records) and the premises upon which sny of the Collateral is located, to
discuss Grantor's affairs with the officers of Grantor and its independent accountants and to
verify under reasonabie procedurss the validity, amount, quahty quannty, value, condition and
status of, or any cther matter relating to, the Collateral, including,.in the case of Accounts or
Collateral in the possession of any tl'urd Person, by contacting Account Debtors in the evenrt of
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and during the continuance of an Event of Default or the third Person possessing such Collateral
“for the purpose of making such a verification. Collateral Agént shall bave the absolute right to
share any information it gains from such inspection or verification with any Secured Party.

Section’5.02. - Further Assurances.

() The Grantor agrees that from time to time, at its expense, it shall promptly
execute and deliver all further instruments and documents, and take all further action, that may
be necessary or desirable, or that Collateral Agent may reagonably request, in order to create
and/or maintain the validity, perfection or prionity of and protect any security interest granted or
purpotied to be granted hereby or to enable Collateral Agent to exercise and enforce its rights
and remedies hereunder with respect to any Collateral. Without limiting the generality of the
forepoing, Grantor shall: '

)] exetute, ack:nowledge, deliver and cause to be duly filed all such
further Instruments, documents, endorsements, powers of attorney or notices, and take all
such actions as may be necessary or-desirable, or.as Collateral Agent may from ume o
time reasonably request, to preserve, protect and perfeer the Security Ihterest and the
rig‘us and remedies created hereby, including the payment of any fees and taxes required
In connection with the execution and delivery of this Agreement, the granting of the |
Security literest and the filing of any financing statermnents (including fixture filings) or
other documents in connection herewith or therewith:

(if) take all actions necessary to ensure the recordation of appropriate

evidence of the Liens and security interest granted hereunder in the Iptellectual Property

. with any intellectual property registry in which said Intellectual Property is registered or

in which an application for registration is pending including, without Wmitation, the

United States Patent and Trademark Office, the United States Copyright Office, the
various Secreiaries of State, and the foreign counterparts on any of the foregoing;

(u1)  ar any reasonable time, upon requeét by Collateral Agent, exhibit
the Collateral to and allow inspection of the Collateral by Collateral Ageat, or PeTSOons
designated by Collateral Agenr; and

(iv) at Collateral Agent's request, appear in and defend any action o:
proceeding that may affect Grantor's title to ot Collateral Agent’s security interest in all
- or any part of the Collateral.

] ) Without limiting the generality of the foregoing, Grantor hereby
authorizes Collateral Agent, with prompt notice thereof to Gramter, 1 supplement this
Agreement by supplementing the Schedules hereto or adding additional schedules kersto to
identify specifically any asset or item that may constitute Copyrights, Licenses, Patents or
Trademarks. The Grantor agrees that it will use iis best efforts to take such action as shall be
necessary'in order that all representations and warranties hereunder shall be true and correct with
respect to such Collateral within thirty {30) days afier the date it has been notified by Collateral
Agent of the specific 1d¢-.m;ﬁc*1t10n of such Collateral.
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(© The Grantor hereby authorizes Collateral Agent 1o file a record or records
(as defined in Article 9 of the UCC), including, without limitation, financing statemeuts,
continuation statements and amendments thereto, in all jurisdictions and with all filing offices as
Collateral Agent may deterraine, in its sole discretion, are necessary or advisable to perfect the
security interest granted to Collateral Agent herein, without the signature of Grantor. Such
financing statements may describe the Collateral in the same manner as described lersin or may
contain an indication ¢r description of collateral that describes such property in any other manner
as Collateral Agent may determine, in i sole discretion, is necsssary, advisable or prudent to
ensure the perfection of the security interest in the Collateral granted to Coliareral Agent herein,
including, without limitation, describing such property as *all assets” or “all personal property.”
The Grantor agrees that a carbon, photographic or other reproducrion of this Agreement or of a
finarcing statement signed by Grantor shall be sufficient as a financing statement and may be

~ filed as a financing statement in any and all jurisdictions. :

(d) The Graator hereby authonzes Collateral Agent 1o modlfy this Agreement
after obtaining Grantor's approval of or signature to such modification by amending Schedule
3709 10 include.reference to any righy, tifle or interest in any existing Intellectual Property.or any -
Intellectual Property acquired or developed by Grantor after the execution hersof or to delete any
reference 1o any right, title or interest in aoy Intellec‘rual Property which any grantor no longcr :
has claims on any right, title or interest. ’

(&) The Grantor shall, through the compliance of the covenants conmained
, herein and through any other actions that may be necessary or desirable, continuously maintain
- from the date made the truthfulness and accuracy of every representarion, warranfy and
R certification made herein unril the termination of this Agreement by its terms.

ARTICLE VI

Collateral Agent Appoinied Attoi'n ey-1n-Fact

Section6.01. Power of Attorney. The Grantor hereby irrevoeably makes, constimtes
and appoints Collateral Agent (2nd all officers, employees or agents designated by Collareral
Agent) as Grantor's true and lawful agent and attorney-in-fact, with full authority in the place
and stead .of Grantor and in the name of Grantor, Collateral Agenrt or otherwise, from time o
time in Collateral Agept's discretion to take any action and to execute any Instrument that
Collateral Agent may deem reasonably necessary or advisable to accornphsh the pmposes of this
Agreement, wcludmg, without limitation, the foliowmg

(&) . upon,the occurrence ancl during the continnance of any Event of Default,

‘

o] to receive, endorse, assign, collect and or deliver any and all notes,
acceprances, checks, drafts, money orders or other instruments, documents and Chattel
Paper or other evidences of payment relating to the Collateral;

(i) 10 obain and adjust insurance required to be ma_ntamed by
Grantor or paid to Collataral Agent pursuzmt to the Loan Agreement;

LAGYI26, 1}
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(iif)  to ask for. demand, colleer, sue for, recover. compound, receive
pavment of, give receipt for and give discharges and releases of all or any of the

Collateral;

' -(iv) to sign lhe name of Grantor on any invoice or bilt of ladiﬁg reléting
to any of the Collateral;

() 10 send verifications of Accounts Receivable to any Account
Debror; :

(vi) to commence znd prosecute zmy and all suits, acrions or
procwdmgs at law or in equity in any court of competent jurisdiction to collect or
otherwise realize on all or any of the Collateral or to enforce any rights in respect of dny
Collaterll

{vii) 1o settle, compromise, compound, adjust or defend any claims,
actions, suits or proceedings relating to all or any of the Cellateral;

(vili) to notify, or to require Granior to notify, Account Debrors to make
payiment directly to Collateral Agent; and

- (x)  to use, sell,. assign, transfer, pledge, make any-agreement with
respect to or otherwise deal with all or any of the Collateral;

. (&) to prepare and file any UCC financing statements in the name of Grantor
as debtor; '

‘ {c) - to prepars, sign, and file for recordation in any intellectual property
registry, appropriate evidence of the lien and security interest granted herein in the Intellectual
Property Collateral in the name of Grantor as assignor; -

(@) o tzke or cause to be taken all actions necessary to perform or comply or
cause performance or compiiunce with the terms of this Agreement, including, without
limitation, to pay or discharge taxes or Liens (other than Permitted Liens) levied or placed upon
or threatened against the Collateral, the legality or validity-thereof and the amounts necessary 10
discharge the same to be determined by Collateral Agent in its sole discretiom, any such
payments made by Collateral. Agent to become obligations of Grantor to Collateral Agent, due
and payable immediately without dernand; and

(8)  generally to sell, wansfer, pledge, make any agreement with respect to or
otherwise deal with any of the Collateral as fully and completely as though Collateral Agent
were the absolute owner thersof for all purposes, and to do, at Collateral Agent's option and
Grantor's expense, at any time or from time to time, all acts and things that Collateral Agent
deems reasonably necessary o protect, preserve or realize upon the Collateral and Collateral

. Agent’s security interest thereip in order 1o ¢ffect the intent of this Agreement, all as fully and
effectively as Grantor might do. .

29 .
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Section 6.02. No_Dutv_op the Par_of Collateral Agent or Secured Parties.
Nowwithstanding any other provision of this Agresment, pothing herein contained shall be
“construed as requiring or obligating Collaterz] Agent or any Secwred Party to make any
commitment or to make any inquiry as to the pawre or sufficiency of any payment received by
Collateral Agent or any Secured Party, or to present or file any claim of notice, or to take any
action with respect to the Collateral or any part therzof or the moneys due or to become due in
respect thereof or any property covered thereby, and no action taken or omitted to be taken by
Collateral Agent or any Secured Party with respect to the Collateral or any part thereof shd)l give’
nse lo any defense, counterclaim or offset in favor of Grantor or to any claim or action against
Collateral Agent or any Secured Party. It is understood and agreed thar the appoinument of
Collateral Agent as the agent and atiorney-in-fact of Grantor for the purposes set forth above is.
coupled with an interest and is irrevocable. The provisions of-this Article shall in no event
relieve Grantor of any of its obhzauons hereunder or under any other Loan Document with
respect 1o the. Collateral or any part thereof or impose any obligation on Collateral Agent or any
" Secured Party to proceed in any particular manner with respect 1o the Collateral or any part
thereof, or 11 any way limit the exereise by Collateral Agent or any Secured Party of any other or
further right that it may have on the date of this Agreement or hereafier, whether hereunder,
under any other Loan Document, by law or otherwise. Collateral Agent and the Secured Parties
shall be accountable only for amounts that they actually receive as a result of the exercise of such
powers, and neither they nor any of their officers, directors, employeses or agents shall be.
responsible to Grantor for any act or failure to act hereunder, except For their own gross
negligence or willful misconduct.

"ARTICLE VII

Remedies

Section 7.01. Remedi;:s Upen Defaut.

(a)  Upon the ocourrence and during the comtinuance of an Event of Default
under the Loan Agreement, Collatzral Agent may exercise the rights and remedies =t forth in
this Section 7.01.

(b) Upon the oceurrence and dunncr the continuance of an Event of Defaulz,
Collateral Agent may exercise in respect of the Collateral in addition to all other rights and
remedies prowded for herein or otherwise available to t at law or in equity, all the righrs and .
remedies of Collateral Agent on default ender the UCC (whether or not the UCC applies io the
affected Collateral), and alse may pursue any of the followmcr separately, successively or
simultaneously:

) with respcct D any Collatera) consisting. of Intellectval Proper’cy
on demand, to cause the Security Interest to become au assignment, wansfer and
conveyance of any of or all such Coliateral by Grantor to Collateral Agent, or to license
or sublicense, whether geperal, special or otherwise, and whether on an exclusive or pon-
exclusive basis, any such Collateral throughour the world on such terms and conditions
and in such manner as Collateral Agent shall determine {other than in violation of any
ther-existing licensing arrangements to the extent that waivers cannot be obrained);

30
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: ()  require Grantor to, and Grantor hereby agrees that it shall at its
expense and promptly upon request of Coliateral Agent forthwith, assemble all or part of
the Collareral as directed by Collateral Agent and make jt available w Collatzral Agent at
a place 10 be desigpated by Collateral Ageur that is reasonably convenient to both parties;

_ (i) ~ with or withour legal process and with or without prior notice or
demand for performance, 1o take possession of the Collateral and to enter without breach
of the peace any premises owned or leased by Grantor where the Collateral may be
Jocated for the purpose of taking possession of or removing the Collateral;

(iv) prior to the disposition of the Collateral, store, process, Tepair or
recondition the Collateral or otherwise prepare the Collateral for disposition in any
manner to the extent Collateral Agent deems appropriate; ) .

(v)  exercise dominien and control over, issue a Notice of Sole Contro!
(as defined in the applicable Deposit Account Control Agreement) with respect to and
refuse to perrait further withdrawals {whether of money, securities, instrurhents or-other
property) from any Deposit Account maintained with Collateral Agent constituting part’
of the Collateral, it being acknowledged by Collateral Agent that a Notice of Sole Control
(as defined in the applicable Deposit Account Conwel Agreemenr) will be issued by
. Collateral Agent only upon the occurrence and during the continuance of ap Event of
Default; and K ’

(vi)  without prior notice except as specified below, sell, assign, lease,
license (on an exclusive or non-exclusive basis) or otherwise dispose of the Collateral or
- any part thergof in one or more parcels at public or private sale or at any broker's board
) or on apy securities exchange, at any of Collateral Agent’s offices or elsewhere, for cash;
or cradit or for future delivery, at such time ot times and at suck price or prices and upon
such other terms as Collaweral Agent may deem comnercially reasonable; provided that
(A) Collatera] Agént shall be authorized at any such sale (if it deems it advisable to do
s0) to restrict the prospective bidders or purchasers to Persons who will represent and
agree that they are purchasing the Collateral for their own account for investment and not
with a view to the distribution or sale thereof, (B) upon consummanon of any such sale
Collateral Agent shall have the right to assign, trensfer and deliver to the purchaser or
purchasers thereof the Collateral so sold, (C) each such purchaser at any such sale shall.
hold the property sold absolutely, free from any claim or right on the part of Grantor, and
(D) Grantor hereby waives (to the extent permitted by law) all nghis of redemption, stay,
valuation and appraisal that Grantor now has or may ar any time in the fiiture have under
any rule of law or statute now existing or hereafter enacted.

. Collateral Agent or any Secured Party may be the purchaser of any or all of the

" Collatera! at any such sale and Collateral Agent, as coliateral agent for and representative of the
Secured Parties, shall be enrtled, for the purpose of bidding and making settlement or payment
of the purchase price for all or any portion of the Collateral sald at any such public sale, to use
and apply any of the Obligations as a credit on 2ccount of the purchase price for any Collateral
payable by Collateral Agent at such sale. ’ .
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Collateral Agent shall give Grantor ten (10) days’ written notice (which Grantor
agrees 15 reasonable notice) of‘ Collateral Agent's intention 10 make any sale of Collateral. Such
notice, in the case of a public sale, shall state the time and place for such sale and. in the case of

2 sale at a broker’s beard or on a secunties exchange, shall stawe the board or exchange at which
such sale is to be made awl the day on which the Collateral, or portian thereof, will first be
offered for sale at such board or exchange., Any such public sale shall be held at such time or
times within ordinary business hours and at such place or places as Collateraj Agent may fix and
state in the notice (if any) of such sqle At any such sale, the Collateral, or portion thereof, to be
sold may be sold in one lot as an entirety or-in separate parcels, as Collateral Agent may (in its
sole and absolute discretion) determine. Collateral Agent shall not be obligated to make any sale
of any Collatera] if it shall determine not 10 do so, regardless of the fact that notice of sale of
such Collateral shall have been given. Collateral Agent may, without notice or publication,
adjourn any public or private sale or cause the same to be aidjourned from time to time by
announcement at the time and place fixed for sale, and such sale may, without further notice, he
made at the time and place to which the same was so adjourned. [n case any.sale of all or any
part of the Collateral is made on credit or for future delivery, the Collateral so sold mey be
retained by Collateral Agent until the sale price js paid by the purchaser or purchasers thereof,
but Collateral Agent shall not incur any liability in case any such purchaser or purchasers shall
fail to take up and pay for the Collateral so sold and, in case of any such feilure, such Collatera)
may be sold again upon like notice. For purposes hereof, a written agreement to purchase the
Collateral or any portion thereof shall be treated as a sale thereof;, Collateral Agent shall be free
to carry out such sale pursuant to-such agreement and Grantor shall be entitled to the retern of
the Collateral or any portion thereof subject thersto, notwithstanding the fact that after Collateral
Agent shall have enfered into such an agreement all Events of Default shall have been remedied
and the Obligations paid in full. As an aiternalive to exercising the power of sale herein
conferred upon it, Collateral Agent may proceed by a suit or suits at law or in equity to foreclose
upon the Collateral and to sell the Collateral or any portion thereof pursuant to a judgment or
decree of a court or courts having competent junsdiction or pursuant o a proceedmg by a court-
appomtc:d receiver,

The Grantor hereby waives any claims against Col ateral Agent arising by reason
of the fact that the priee at which any Collateral may have been sold at such 2 private sale was
less than the price that might have been obianed ar a public sale, even if Collateral Agent
accepts the first offer received and does not offer such Collateral 1o more than one offeree. If the
‘proceeds of any sale or-other disposidon of the Collateral are insufficient to pay all the
Obligations, Grantor shall be lable for the deficiency and the fees of any anomeys employed by
Collateral Agent to collect such deficiency. The Grantor further agrees that a breach of any of
the covenants conmined in this Secton will cause irreparable injury to Collateral Agent, that .
Collateral Agent hasno adequate remedy ar law in respect of such breach and, as a consequence,
that each and every coverant contained in this Section shall be specifically enforceable against
Grantor, and Grantor hereby waives and agrees not to assert any defenses against an action for
specific performance of such covenants except for a defense that no default has occurred giving
rise 1o the Obligations becoming due and payable prior ta their stated maturities. Nothmo in this
Section shall in any way alter the rights of Collareral Agent hereunder.

Collateral Agenr may sel] the Collateral without giving any warranties as to the
Collateral. Collateral Agent meay specifically disclaim any warranties of title or the like. This
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procedure will not be considered to adversely affect the commercial reasonableness of any sale
of the Collateral. Collateral Agent shall have no oohgatmn 10 marshal any of the Collateral.-

All rights, remedies and powers in this Agreement may be exzrcised only to the
exient that the exercise thereof does not violate any applicable provision of the Gaming Laws, -
and all the provisiens of this Agreement are intended to be subject to all applicable mandatory
provisions of the Gaming Laws which may be conmolling, and to be limited to the extent
necessary so that they will not render this Agreement mvahd or unenforceable, in whole or in

part.

. Section 7.02. Intellectual Property. For the purpose of enabling Collateral Agent to
exercise rights and remedies under this Article at such time as Collateral Agent shall be lawfully
enttled to exercise such rights and remedies, Grantor hereby grants to Collateral Agent an
irrevocable,. nomexclusive license (exercisable withour payment of royalty or other
compensation o Grantor) o use, license or sub-license any of the Collateral consisting’ of
Intellectuial Property now owned or hereafter acquired by Grantor, and wherever the same may
“e located, and including in such- license reasonable access to all media in which any of the
licensed items may be recorded or stored and to all computer software and programs used for the
compilation or printont thereof. The use of such license by Collateral Agent shall be exercised,
at the option of Collateral Agent, upen the occurrence and during the conunuation of an Event of
Default; provided that any license, sub-license or other transaction entered into oy Collateral
Agent in accordance herewith chall be binding upon Grantor notwithstanding any subsequent
cure of an Event of Default.

Section 7.03. Cash Procegds. In addition 10 the rights of Collateral Agent specified in
Section3.06 and 4.08 with respect 1o payments of Accounts Receivable, all proceeds of any
Collateral received by Grantor consisting of cash, checks and other near-cash itemns (collectively,
“Cash Proceeds™) shall be held by Grantor in trust for Collateral Agent, segregated from other
funds of Grantor, and shall, forthwith upon receipt by Grantor, unless otherwise provided
pursuznt to Section 4.08, be turned over to Collateral Agent in the exact form received by
Grantor (duly indorsed by Gragntor to Collateral Agent, if required) and held by Collateral Agent
in the Interest Reserve Account or any other cash collateral account designated by Collateral
Agent. Any Cash Proceeds received by Collateral Agent (whether from Grantor or otherwise):
(a) if no Event of Default shall have oceurred and be continuing, shall be held by Collateral
Ageni for the ratable benefit of the Secured Parties, as collatetal security for the QObligations
{whether matured ot unmatured); and (b) if an Event of Default shall have occurred and be
continuing, may, in the sole discretion of Collateral Agant, (i) be held by Collateral Agent forthe
ratable benefit of the Secured Parties, as collateral security for the Obligations (whethet matured
or unmatared) anpd/or (ii) then or at any time thersafter may be applied by Collateral Agent
against, the Obligations then due and owing.

Section 7.04. Application of Proceeds. Collateral Agent shall apply the proceeds of ax'ny
collection or sale of the Coliateral and any “Collateral” (as defined in any other applicable
Security Document) pledged by Grantor, as well as any Callateral consistng of cash
(collectively, the “Applied Collateral™), as follows:

[¥F)
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FIRST, w the payment of all out-of-pocket costs 2nd expenses incurred by the
Administrative Agent or Collateral Agenr (in its capacity as such hereunder or under any
other Loan Doccument) in connection with such collection or sale or otherwise in
connecnion with this Agreement or any of the Obligations, including all court costs and
the fees-and expenses of its agents and legal counsel, the repayment of all advances made
by Collateral Agent hereunder or under any other Loan Document on behalf of Grantor
and any other costs or expenses incurred in conhection with the exercise of any right ot
remedy hereunder or under any other Loan Document;

SECON lj, to the payment in full of the Obligations, the amounts so appiied to be
“distributed among the Secured Parties pro rata in accordance with the amounts of the
Obligations owed 10 them on the date of any such disribution; and

THIRD, to Grantor, its successors or assigns or such other party legally entitled
thereto as a court of competent jurisdiction may otherwise direct.

Collateral Agent shall have sbsolute discretion as to ime of application of any
such proceeds, moneys or balances in accordance with this. Agreement and shall have no duty to
marshal assets. Upon any sale of the Collateral by Collateral Agent (including pursuant to &
power of sale granted by statute or under a judicial proceeding), the receipt of Collateral Agent

- or of the officer making the sale shall be a sufficient discharge to the purchaser or purchasers of
the Collateral so sold and such purchaser or purchasers shall not be obligated w0 see to the
application of any part of the purchase money paid aver to Collateral Acent or such officer or be
a.nswerable n any way for the misapplication thereotf.

ARTICLE VIII

Standard of Care: Collater;l Agent May Perform

y . The powers conferred on Collateral Agent heréunder are solely to protect its
interest in the Collateral and shall not impose any duty upon it to exercise any such powers.
Except for the exercise of reasonable care in the custody of any Collateral in its possession and
the accounting for moneys actually received by it hersunder, Collateral Agent shall have no duty
as to aay Collateral or as to the taking of any necessary steps to preserve rights against prior
parties or any other rights penainina to any Collateral. Collateral Agent shall be deemed to have
exercised reasonable care in the custody and preservation of Collateral in its possession if such
Collateral is accorded weatment substantially equal to that which Collateral Agent accords its
own property. Neither Collateral Agent ror any of its directors, officers, employees Or agents
shall be liable for failure to dernand, collect or realize upon all or any part of the Collateral or for
any celay in doxncr s0 or shall be under any obligation to sell or otherwise dispose of any
Collateral upon the request of Grantor ot otherwise. If Grantor fzils to perform any agreement
confained herein, Collateral Agent may itseif perform or cause performance of, such agreement,
and the expenses of Collateral Agent incurred in comnection therewith shall be payable by
Grentor under Section 11.03 of the Loan Agreement.
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ARTICLETX
Miscellanegus

Section 9.01. Notices. . Except in the case of notices and other communicatons
expressly permitied to be given by telephone, all notices and other communications provided for
in this Agreement shall be in writing and shall be delivered by hand or overnight ¢ouner service,
mailed 9y cerified or registered mail or sent by telecopy, as follows:

If to-Agent, at:

Société Générnle -

Four Embarcadero Center, Suite 1700
San Francisco, CA 94111

Attention: Ms. Mary Brickley

Fax: (415)-985-9522

.With copies.to:

Latham & Walkins LLP
33 W. Fifth Sueet, Suite 4000
- Los Angeles, California 90071-2007
Attention: Gregory P. Rodgers, Esq.
Fax No.: (213) 891-87¢63

1f to Grantor, .at:

Ruffin Gaming, LLC
1522 S. Florerce
Wichita, Kansas 97209
Artention: Ms. Gail Knott
Fax No.: (316) 942-0216

With copies to:

Schreck Brignone
300 South Fourth Street, bune 1200
Las Vega, Nevada 89101

' Attention: Lestie Terry Jones. Esq.
Fax No.: (702) 382-8135

Any party 10 this Agreement may change its address or telecopy number for notices and other
communications pursuaar to this Agresment by nouce ta the other parties to this Agreement. All
notices and other communicazions given to any party to this Agreemenqr in sccordance with the
provisions of this Agreement shall be deemed ¢ have been given on the date of receipt.

(93}
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Section 9.02. Secuntv interest Absolute. All rights of Collateral Agent hereunder, the
Secunty Interest and all obliganans of Grantor hersunder shall be absolule and uncenditional
urespective of () any lack of validity or enforceability of the Loan Agreement, any other Loan
Document, any agreement with respect to any of the Obligations or any other agreement or
instrument relating to any of the foregoing, (b) any change 1 the time, manner or place of
paviment of, or in any other term of, all or any of the Oblv‘-ratmns, or any other amendment or
waiver of or any consent to any departure from the Loan Agreement, any other Loaa Document
or any other agreement or instrument, (c) any exchange, release or non-perfection of any Lien on
other collateral, or any release or amendment or waiver of or consent under or departure from
zny guarantee, securing or guaranteeing all or any of the Obligations, or (d) any other
circumnstance that might otherwise constitute a defense available 10, or a discharge of, Grantor in
respect of the Obligations or thlS Agrcement (other than the indefeasible payment in full in cash
of the Obligations).

Section 9.03. Surviva] of Aureement. All covenants, agreements, representations and
warranties made by Grantor herein and in the certificates or other instruments prepared or -
delivered in connection with or pursuant to this Agreement shall be considered to have been -
relied upon by the Secured Parties and shall survive the making by the Lenders of the Loans, and
rhe executiop and delivery to the Lenders of any notes evidencing such Loans, regardless of any
investigation made by the Lenders or on their behalf, and shall continue in full force and effect
unril this Agreement shall terminate.

Section 9.04. Binding Effem This Agreement shall become effective as to Grantor
iy when a counterpart hereof execured on behalf of Grantor shall have been delivered to Collateral
i Agent and a counterpart hereof shall have been executed on behalf of Coliateral Agent, and
thereafter strll be bmdmg upon Grantor and Collateral Agent and their respective successors and
assigns, and sha.l inure to the benefit of Grantor, Collatera] Agent and the other Secured Parties
and their respective successors and assigns, excepr that Grantor shall kave no right to assign,
delegate or wransfer its rights or obligations hersunder or any interest herein or in the Collateral
(and any such assignment, delegation or transfer shall be void) except as e:xpreb%]y contemplated
by this Aarf.ement or the Loau Agresment.

Section 9.05. Successors and Assigns.' Whenever in this Agreement any of the parties
herew 1s referred to, such reference shall be deemed to include the successors and agsigns of
such party; and zll covenants, promises and agreements by or on behalf of Grantor or Collateral
Agent thar are contained o this Agreement shall bind and inure 1o the benefit of their Iespective
SUCCESS0TS and assigns.

Se;t'ion 9.06, Collatera; Agent’s Fees and Expenses: Indcmniﬁcation

(a) The Grantor agrees to pay upon demand 1o Collateral Agent the-amount of
any and ai]l our-of-pecket expenses, including the reasonable fees, disbursements and other
charges of us counsel and of any experts or agents, that Collateral Agent may incur in connection
wuh (1) the administration of this Agreement, (ii) the custody or preservation of, or the sale of,
collection from or other realization upen any of the Collateral, (iii) the exercise, enforcement or
protection of any of the rights of Collateral Agent hereunder or {iv) the fallure of Grantor w©

perform or observe any of the provisions hereof.
L
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(b) Withour Jimitation of jts indemnification obligations under the other Loan
Documents, Grantor agrees o indeninify Collateral Agenrt and the other Indemnitees (a5 defined
in Section 11.03 of the Loan Agreement) against, and hold each of them harmless from, any and
all losses, claims, damages, liabilities and relatsd expenses, including reasonsble fees,
disbursements and other charges of counsel, incurred by or asserted against-any of them arising
out of, in any way cOnnLCttd with, or as a result of, the execution, delivery or performance of
this Agreement or any claim. litigation, investigation or ‘proceeding relating hereto or tw the
Collateral, whether or not any Indemnites is a party thereto; provided that such indemnity shall
not, as to any Indemnirtee, be available to the exent that such losses, claims, damages, liabilines
or related expenses are determined by a court of competent jurisdiction by final and
nonappealable judgment 1o have resulted from the gross negligence or willful misconduct of
such Indemniiee.

{c) Any such amounis payable- as provided hereunder shall coustirare
additional Obligations secured hereby and by the other Security Documents. The provisions of
- this Secdon 9.06 shall remain operative and in full force and effect regardless of the terminauon
of this Agreement or any other Loan Document, the.consummation of the rransactions
contemplated hereby; the repayment of any of the Loans, the invalidity or unenforceability of
any term or provision of this Agreement or any other Loar Document, or any ipvestiganon made
by or on behalf of Collateral Agent, any Lender, each Swap Counterparty or any other Secured’
Parry. All amounts due under this Section 9.06 shall be payable on written demand therefor,

Section 9.07. GOVERNING LAW. THIS AGREEMENT SHALL BE CONSTRUED
IN ACCORDANCE WITH AND GOVERNED BY THE LAW .OF THE STATE OF NEW
YORX, INCLUDING, WITHOUT LIMITATION, - SECTION :-1401 AND 51402 OF THE
NEW YORK GENERAL OBLIGATIONS LAW,

Secti(m 9.08. Waivers: Amendment.

{a) No failure or delay of Collateral Agent in e*cercnsu"g any power or right
herennder shall operate ag a waiver thersof, nor shall any Smfrle or partial exercise of any such
right or power, or any abandonment or discontinuance of steps to enforce such a nght or power,
preclude any other or further exercise thereof or the exercise of any other right or power. The -

-rights and remedies of Collateral Agent and the Secured Parties hereunder and under the other
Loan Documents are curnulative and are not exclusive of any rights or remedies thar they would
etherwise have. No waiver of any provisions of this Agr=ement or any other Loan Document or
consent to any departure by Grantor therefrom shall in any event be effective unless the same
shall be pemmitted by paragraph (b) below, and then sich walver or consenr shall be effective
ouly in the specific instance and for the purpose for which given. No notice to or demand on
Granter in any case shall entitle Grantor or any other Grantor w any other or further notice or
demand in similar or other circumstances. .

(b) Neither this Agreement nor any provision hereof may be waived, amended
¢r modified except pursuant to an agreement or agrecments in writing entered into by Collateral
Agent and Granror, sulject to any consant required in accordance with Secrion 11.02 of the Loan
Am‘eement

LAG92264.11
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Section 9.09. Securities Act. Etg. In view of the position of Grantor in relation to the -
Securities, or because of other current or furure circumstances, a question may arise under the
Securities Act of 1933, as now or hereaftzr in effect (such Act and any such similar statute as
from tme to rme in effecr being called the Federal Securities Laws™), with respect to any
disposition of the Securities permitted hereunder. The Grantor understands that compliance with
the Federal Securities Laws might very strictly limir the course of conduct of Collateral Agent if
Collateral Agent were to attempt 10 dispose of all or any part of the Seeurities, and might also
limit the extent to which or the manner in which any subsequent transferee of any Securities
could dispose of the sarne. Similarly, there. may be other legal restrictions or limitations .
affecting Collateral Agent in any artempt to dispose of all or part of the Securities under
applicable blue sky or other stare securities laws or similar laws analogous in purpose or effect.

. The Graxtor recognizes that in light of such restrictions and limitatiens Collateral' Agent may,
with respect to any sale of the Secumnmes, limit the purchasers to those who will agree, among
other things, 1o acquirs such Securities for their. own account, for investment, and not with a
view to the disiribution or resale thereof. The Grantor acknowledges and agrees that in light of
such restrictions and limitations, Collateral Agent, in its sole and absolute disq'reti011 exercised in
good faith, (2) may proceed to make such a sale whether or not a registration statement for the
purpose of registering such Securities or part thereof shall have been [iled under the Federal
Sacurities Laws and (b) may approach and negotiate with a singlz. potential purchaser to effect
such sale. The Grantor acknowledges and agrees that any such sale might result in prices and
other terms less favorable to the seller than if such sale were a public sale without such
restrictions. In the event of any such sale, Collateral Agent shall incur no responsibility or
liability for selling all or any part of the Securities at a price-that Collateral Agent, in its sole and
absoiute discretion, may in good faith deern réasonable under the circumstances, notwithstanding
the possibiliy that a substantially higher price might have been realized if the sale were deferred-
until after registration as aforesaid or if more than a single purchaser were approached. The

. provisions of this Secrion 9.0¢ will apply notwithstanding the existence of a public or private
market upon which the quorations or sales prices may exceed substantially the price at which
Collateral Agenrt sells. ' ’

-Section 9.10. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS
AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS. EACH PARTY HERETO
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN' THE EVENT OF LITIGATION, SEEK TQ ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE EEEN INDUCED TO ENTER INTO THIS AGREEMENT AND-
THE OTHER LOAN DOCUMENTS, AS APPLICABLE, BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.10.

) Section 9.11, 3cverability. Any plfovision of this Agreement held to be invalid, illogal
" or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such invalidity, illegality or unenforceability without affecting the wvalidity, legality and

v
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enforceability of the remaining provisions of this Agreement and the invalidity of a panicular
provision in a particular jurisdiction shall not invalidate such provision in zny other jurisdiction.

Section 9.12. Counterparts.  This Agreement may be executed in two or more
counterparts, each of which shall constinite an original but all of which when taken together shal
constitute bot one contract (subject to Section 9.04), and shall become effective as provided in
Section .9.04. Delivery of an executed signemre page to this Agresment by facsimile
transm:ssion shall be effective as delivery of @ manually executed countérpart hereof.

Section 9.13. Headines. Article and Section headings used herzin are for the purpose of
reference ouly, are not part of this Agréement and are not to affect the construction of, or 1 be
taken into consideration in interpreting, this Agreement.

Section 9.14.  Jurisdiction:; Consent to Service of Process.

(a) The Grantor hereby irrevocably and unconditionally submits, for itself and
its property, to the nounexclusive jurisdiction of New York State court siming in New York
County and of the Unired States District Court of the Southern District of New York, and any
appellate court from any thereof, in aay action or proceeding arising out of or relating 1o any
Loan Document, or for recognition ot enforcement of any judgment, and each of the partes
hereto hereby irrevocably and unconditionally agress that all claims in respect of any such action .
or proceeding may be heard and determined in such New York State or, to the extent permitted .
by law, in such Federal court. Each of the parties hereto agrees that a final judgnientin any such
action or proceeding shall be conclusive and may be enforced in other jurisdictions by sulr on the
judgment or in any other manner provided by law. Nothing in thus Agreement or any Loan
Document shall affect auy right that Collateral Ageat or any other Secured Party may ‘otherwise
have 10 bring any action or proceesding relating to this Agreement or zny other Loan Document
against Grantor or its properties in the courts of any junsdiction. S

(b The Grantor bereby irrevocably and unconditionally walves, to the fullest
extent it may legally and ffectively do so, any obj ection that it may now or hereafter have te the
laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or
the other Loan Documents in uny New York State or Federal court. Each of the parties hereto
hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient

" forum to the maintenance of such action or proceeding in any such court.

() Each party to this Agreement irrevocably consents to service of process in.
the manner provided for notices in Section 9.01. Nothing in this Agresment will affect the right
of any party to this Agreement to serve process in any other manner permitred by law.

Section 9.15. Termipation This Agreement and the Security Interest shall terminate
when all Loans have been indefeasibly paid in full in cash, the Lenders shall have no further
commitment 10 lend or extend any financial accorunodations nnder the Loan Agreement,
Grantor and any Swap Counterparty shall have no further obligations under any Hedging
Agreement and 2l! other Obligations then due and owing have been indefeasibly paid in full in
cash, at which time Collateral Agent shall execute and deliver to Grantor, at Grantor 's expense,
all UCC 1ermnination statements, releases and similar documents that Grantor shall reasonably

: 39
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request 0 evidence such termination. " Any execution and delivery of termination statements,-
releases or documents pursuant w0 this Section 9.15 shall be without recourse to or warranty by
Collateral Agent. The Security Interest in Collateral that is disposed of by Grantor to a Person in
a transaction permitted by Section 6.05 of the L.oan Agreement and not otherwise prohibited
under any Loan Documenrt shall be automatically released except with respect to the Proceeds
received therefor.

Section 9.16. The Coliateral Agent. Collateral Agent will hoid in accordance with this
Agreement all items of the Collateral at any time received under this Agreement. It is expressly
understood and agreed that the obligations of Collateral Agent as holder of the Collateral and
- interests thersin and with respect to this disposition thereof, and otherwise under this Agreement,
are only those expressly set forth in this Agreement, the-Loan Agreement and in Exhibit F
hereto. Collateral Agent shall act hereunder on the terms and conditions set forth in tis
. Agreement, the Loan Apréement and in Exhubit ¥ hereto.

[Signature Page Follows)

40
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IN WITNESS WHEREOF, Graawr and Collateral A gent have caused this
Agresment to be duly executed and delivered by their respective officers thereunto duly
authorized as of the date first writien abova.

RUFFIN GAMING, LLC,
25 Grantor '

Byv:

. Name: ‘_mﬁm‘?ﬁ%ﬁn

Tile:  Manager

" 'SOCIETE GENERALE,
as Collateral Agent

By:

Name: Thomas K. Day
Title: Managing Director

Sieazrure Page to Seguriny Agreemant
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N4/50, 03 1Bl PAY 2314 670 1lo4 £G-DLS GCORP. ) Bous

™ WITINESS WHEREZOF, Grantor aad Collateml 4 & =emii have sansed this
Agzresmen: o be duly exscutsd and delivered by their resp ecm_c pificers thersunto duly
authod=ed as of the dote ficst writen above.

| RUFFIN GAMING, LLC,
25 Grantor

By
Name: Phllllp G. Ruffin
Title: Ms.naoe:r

SQOCTETE GENER.ALE,
3 Collareral A gent )

‘N.um @.’_ﬁg
Tids:  Maga {foctor

Zignames Pugs te Jenurdty mgresment
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EXHIBIT. A
TO SECURITY AGREEMENT

SECURITY SUPPLEMENT

This SECURITY SUPPLEMENT, dated [ __, 200_}, is delivered pursuant to
the Security Agreement, dated as of February 3, 2003 (as it may be from time to time amended,
modified or supplemented, the Security Agreement™), between RUFFIN GAMING, LLC, 2
Nevada limited liability company (the “Grantor”), and SOCIETE GENERALE, a French

Banking Ceorporation (“SG™). as collateral agent (in such capacity as collatera! agent, the
“Collatcral Agent™). Capitalized terms used herein not otherwise defined herein shall have the

meanings ascribed therelo in the Security Agreement, .

. Grantor hersby confirms the grant to Collateral Agent set forth in the Security
Agreement of a security interest in all of Grantor’s nighr, tide and interest in and to all Collateral,
in each case whether now or hersafier existing or in which Grantor pow has or heteaffter acquires -
“an interest and wherever the same may te located. The Grantor represents and warrants that the
altached Supplements to Schedules accurately and completely set forth all additional 'information
required pursuant o The Security Agreement and hereby agrees that such Supplements to
Schedules ghall constitute part oi the Schedules to thc Secunty Aﬂrccrm:nt

. ; IN WITNESS WHEREOF, Grantor has caused this Secunt'v Supplement to be
duly executed and delivered by its duly zuthorized officeras of [___ __, 200_].

1

RUFFIN GAMING, LLC

By .
Name: Phillip G. Ruffin
Title: Manager oo

' EXHIBIT A-1
Law9zase.1l
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- SCHEDULE 3.02
TO SECURITY AGREEMENT

Additional Information:

NAMES AND LOCATIONS

3.02(a) (names)

B T R N N

Additional |7 ]
e Fegeral T,

TR
s organization and -
~Company. hittiber:

" pdmes:

s - B I P
P

Ruffin Gaming, LLC

N/A 88-0373806. | NV-LLC3869-97

3.02(b) (Jocations)

Location of, | -

3120 8.Las | 3120S.Las | 31208S. Las
Vegas Blvd., | Vegas Blvd,, | Vegas Blvd,

‘ Las Vegas, Las Vegas, Las Vegas,
Ruffin Gaming, LLC Nevada Nevada Nevada N/A N/A

" 3.02(c) (third persons possessing Collateral)

s

WUEEWOs s e

uffin Gaming, LLC - None

comemgam/ruifin/1939-01 /misc
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Schedule 3.03 to Security Agreement

FILINGS

UCC Financing Statements are filed in the Office of the Nevada Secretary of State.
Fixture filings are filed in the Office of the Clark County Recorder.

' commaamitufini1$38-01 1/mise/schedules
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Schedule 3.07 to Securjty Agreement

IN'VESTMENT RELATED PROPERTY AND INSTRUM.ENTS

Ruffin Gaming, LL.C

Deposit Accounts
‘ Account # . ABA
Wells Fargo (in Nevada) : . 121000248
3800 Howard Hughes Pkwy., 4" Floor
Las Vegas, Nevada 89109
Ruffin Gaming, LLC QOperating : © 4311269906
Ruffin Gaming, LL.C Wire Account 4311269930
Ruffin Gaming, LLC Cash Management 4761068063
' Raffin Gaming, LLC Disbursement Account 4311269922
Bank of America (in Kansas) - 101100045
Mailstop K51-100-03-64 : :
P.O.Box 4
Wichita, Kansas 67201-0004
e Ruffin Garming, LLC Payroll ** 5044712951
A ~ Raffin Gaming, LLC Disbursement Account 5044712964
Ruffin Gaming, LLC Travel Agent : 5044712977
Ruffin Gaming, LLC Cash Management 5044713002
Ruffin Gaming, LLC Operating Account 5044713044
Ruffin Gaming, LLC Tax Account _ 5044713248
Ruffin Gaming, LLC Pari-mutuel I—Ioldiﬁg Account* 000950123713
Ruffin Gaming, LLC Pari-mutuel Account* 000990123705
Société Générale
Four Embarcadero Center, Suite 1200
San Francisco, California 94111
Ruffin Gaming, LLC Operating Support Account 626579
Ruffin Gaming, LLC Interest Reserve Account . 626582

*These two accounts are required by Nevada Gaming. They hold the race
and sports paramutuel and the only checks written on the accounts are for
simulecast dissemination. .

As of the date hereof, Borrower dos not have any Securities Accounts, Commeodities
Accounts, Secunties nor Investments.

commgamyruffin/1339-01 1/mizc
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Schedule 3.08 to Security Agreement

LETTERS OF CREDIT
Datc _ : Apphcaut S :- - B}érieﬁyciaﬂryf .' Flnanqlal Iqsmuuon ’ . i . “Amount
Apnl 17 Sabre Inc. © Ruffin Gaming, LLC The Bank of New York to the extent of
2002 3150 Sabre Drive - * Letter of Credit Departrnent  §135,000
Southlake, TX 76092 - ‘ P.O. Box 11238
: New.York, NY 10297-1238
- April 4,  Prestige Travel, Inc. Ruffin Gaming, LLC . Business Bank up to an
2002 : . Credit Department ' aggregate
’ - 6085 West Twain Ave. amount of
Las Vegas, NV 89103-1283 ~ 510,000
March 6, Hotel Discounts, LP . The New Frontier JP Morgan Chase Bank - aggregate
2002 8140 Walnur Hill Lane  Hotel Global Trade Services amount
Suite 203 P.O. Box 2538 available

Dallas, TX 75231 _ Houston, TX 77252-2558 $100,000

commaarninufin338-0 Imigcischedules
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SCHEDULE 3.08 TO SECURITY AGREEMENT ) ,

INTELLECTUAL PROPERTY

Additional Information:

(A)

®)

(©)

@)

(E)

(F)

(G)

. (H)

Copynights:
None
Copyright Licenses:

None

‘Patents:

Nomne

Patent Licenses:
None
Trademarks: .

Registration No.

vol: 30 p. 844
vol. 30 p. 830

Ser. No.75870707
Trade‘mark I.;icenses:

None

Trade Secret Licenses:

None

City by the Bay IP

Tradename
‘“New Frontier”

*New Frontier”

“City By The Bay”

City by the Bay IP includes all copyrights, copyright licenses, patents, patent
licenses, trademarks, trademark licenses and trade sceret licenses apnd other
intellectual property matters relating 1o 2 proposed San Francisco-themed resort
hotel project including the following:

- comengam/nffin/1338-014imisc
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Copvrighted Works

Registration No, Title

VAu367-211

VAu367-212

VAU369-742

VAu369-743

VAU369-744

VAu3H9-745

VAU369-746 -

V A0420-779

TXu748-735

- TXuB889-623

VAU453-797
TXu904-619
VAU461-693

VAud67-943

commgarn/ruffin/1936-01 1imisc

San Francisco Hotel & Casino building section,

. North elevation and esast elevation

San Francisco-Hotel & Casino plans, site plan first
floor, second/third floors, tVPICZ.] lower level,
lower level

San Francisco Hotel & Casing, Las Vegas, Nevada

San Francisco Hotel & Casino — style board:
No. 2 : .

San Francisco Hotel & Casina ~ style board
No. 1

San Francjsco Hotel & Casino exterior drawing
San Francisco Hotel & Casino exterior rendering
San Francisco Hotel & Casino

“SAN PRANCISCO RESORT where your heart
belongs”

San Francisco Resort where your heart belongs

| TXu886-061 San Francisco Resort & Casino Description
TXu889-625 San Francisco Resort & Casino Las Vegas
Executive Summary & Concept
- VAu453-798 - View from Alcatraz Café
VAuR78-177 San Francisco Resort’s Acid Bus Limousine

San Francisco Hotel at the Frontier Ideas
Dec. 14, 1998 Letter 1o Craig Dudley
San Francis Resor‘t (Exterior Rendering)

Artist Rendering of Franmscan Resort and New
Frontier Hotel

TRADEMARK
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Trademarks
Mark . Class

SAN FRANCISCO RESORT .
Ser. No. 75/692,932 42
FRISCO BAY HOTEL & CASINO : '
Ser. No. 75/692,929 . . ) 47
SAN FRANCISCO RESORT
Ser. No. 73/652,931 _ 41
FRISCO BAY HOTEL & CASINO P
Ser. No.. 75/692,930 , _ : T4l
SAN FRANCISCO CASINO _ _
Ser. No. 75/875,785 ' . 41
FRISCO BAY RESORT .
Ser. No. 73/877,646 - ' 41
FRISCO BAY CASINO S
Ser. No. 75/876,378 o : 41
FRISEO BAY HOTEL
Ser. No. 75/875,942 . 41
FRISCO BAY ENTERTAINMENT CENTER
Ser. No. 75/&73 940 o 41
FRISCO BAY CASING HOTEL .
Ser. No. 75/875,936 ‘ - o 41
FRISCO BAY CASINO, ENTERTAINMENT CENTER
Ser. No. 75/875,623 41
SAN FRANCISCO HOTEL . o
Ser. No. 75/875,797 ' 41
SAN FRANCISCO ENTERTAINMENT CENTER
Ser. No. 75/875,795 41

.SAN FRANCISCO ENTERTAINMENT CENTER :
Ser. No. 75/875,796 . )
SAN FRANCISCO CASINO

_Ser. No. 75/875,787 _ a2

eommgarm/ruffin/1939-01 4/imisc -3-
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Mark . . Class
FRISCO BAY RESORT . .
Ser. No. 75/877,699 47
FRISCO BAY CASINO '.
Ser. Neo. 75/876,386 ' 472
FRISCO BAY HOTEL, CASINO & ENTERTAINMENT
CENTER o
Ser.No. 75/874,999° 4
'SAN FRANCISCO HOTEL
‘Ser. No, 75/874,981 42
FRISCO BAY HOTEL
Ser. No. 75/875,948 42
FRISCO BAY ENTERTAINMENT CENTER : .
Ser. No. 75/875,941 42
FRISCO BAY CASINO HOTEL :
Ser. No. 75/875,937 . - 4
SAN FRANCISCO HOTEL, CASINO &
ENTERTAINMENT CENTER
~ Ser. No. 75/874,982 o 47
- SAN FRANCISCO CASINO HOTEL _
Ser. No. 75/875,792 . . , _ 42
SAN FRANCISCO HOTEL, CASINO &
ENTERTAINMENT CENTER , .
Ser. No. 75/876,377 ' .4
SAN FRANCISCO CASINO HOTEL
Ser, No. 75/8735,790 _ 41
COIT TOWER
. Ser. No. 75/899,518 _ 41
FISHERMAN'S WHARF '
Ser. Nao. 75/899,614 41
LOMBARD STREET :
. Ser. No.75/900,788 41
4.

commgam/niifin/1938-0114misc
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CHINATOWN
Ser. No. 75/899,616

(I Intellectual Property Matters:
Nore

commgamirutin 1933-01 1misc

oso
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. Scheduie 3.10 to the Securitv Agreement

COMMERCIAL TORT CTAIMS

Ruffin Gaming, LLC vs. Fireman’s Fund Insurance Companv, Case No. CV-5-99-1110-
PMP (PAL), filed with the federal court in the District of Nevada. The New Frontier suffered a
fire in 1998. Ruffin Gaming, LLC submited a claim for reimbursernent to its insurance carrier,
Fireman’s Fund, for loss of business income. Fireman’s Fund denied the claim. As a result,
Ruffin Gaming, LLC filed this action to recover damages asserting claims for breach of conlract,
tortious breach of the implied covenant of good faith and fair dealing and breach of fiduciary
duty.” Ruffin Gaming, LLC asserts that it 15 entitled 10 $499,822 in damages as a result of the
fire, Ruffin Gaming, LLC 15 also seeking punitive damages. ' '

commgarn/ruffing1839-04 4 fmis c/schedules
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EXHIBIT B
TO SECURITY AGREEMENT

v

SECURITIES ACCOUNT CONTROL AGREEMENT

This Securities Account Contral Agreement dated as of , 200_ this
“Agreement”) among RUFFIN GAMING, LLC (the “Debtor”), SOCIETE GENERALE, as .
collateral agenr for the Secured Parties (“Collateral Agent”), and , in its capacity
as a “secunnas intermediary™ as defined in Section 8102 of the UCC (in such capezcity, the
“Securities Lntermedlary") Capitalized rerms used but not defined herein shall have the meaning
assigned thersto io the Security Agreement, dated February 3, 2003, between the Debter and
Collateral Agent (the “Security Agreement”). All references lerein to the "UCCY means the
Uniform Commercial Code as in e[fect in the State of New York.

L. Esablishment of Securities Account. The Securities Intermediary hersby
confirms and agrees that: .

(a) ~ The Securities Intermediary has established account number [IDENTIFY
ACCOQUNT NUMBER] in the name “[IDENTIFY EXACT TITLE OF
ACCOUNTY” (such account and any successor account, the ‘Securities
Account™) and the Securities Intermediary shall not change the name or
account number of the Securities Accoun: without the prior written
consent of Collateral Agent.

(b) - All securities or orther property underlying any financial assets credited to
" the Securites Account shall be registered in the name of the Securities
Intermediary, indorsed to the Securiues Intermediary or in blank or
credited 10 another securities account maintained in the pame of the
Securities Intermediary and in no 'case will 2ay financial asset credited to
the Securinies Account be registersd in the name of the Debtor, payable to
the -order of the Debtor or specially indorsed to the Debtor except o the
extent the foregoing have bDeen speclally indorsed to the Securities
Intermediary or in blank.

) All property delivered to the .Securities Intermediary pursuant tc the
Security Agreement will be promptly creditzd to the Securities Account.

(d) The Securities Acéount is 2 “sccurities aceount” within the meaning of
Section 8-301 of the UCC.

2. . “Financial Assets” Election The Secuntes Intermediary hereby agrees that each
mem of property (including, without limitation, any investment property, financial asset,
security, instrument, general intangible or cash) cradited to the Securities Account shall be
treated as a “financial asset” within the meaning of Section 8-102(a)(9) of the UCC. '

-

3. Control of the Securities Account. Subject © the Gaming Laws (if and to the
extent applicable), if at any tmsz the Securites Intermediary shall receive any erder from

EXHIBIT B-1
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Collareral Agent directing transfer or rede'mption of any financial asset relating to the Securiries-
Account, the Securities Intermediary shall comply with such entitlermnent order without further
consent by the Debtor or any other persou. If the Debtor is ntherwise entitled to issue
entitlement orders and such orders conflict with any entitlement order issued by Collaleral
Agent, the Securities Intermediary shall follow the orders issued by Collateral Agent.

4, Subordination of Lien: Waiver of Set-Off In the event that the Securtes
Intermediary has or subsequently obtains by agreement, by operation of law or otherwise a
security inrerest.in the Securities Account or any security entitlement credited thereto, the
Securities Intermediary hereby. agrees that sach security. interest shall be subordinate 10 the
security intercst of Collateral Agent. The financial assets and other items deposited to the
Securities Account will not be subject to deduction, set-off, banker's lien, or any other right in
favor of any person other than Collateral Agent (except that the Securities Intermediary may set
off (a) all amounts due to the Securities Intermediary in respect of customary fees and expenses
for the routihe maintenance and operation of the Securities Account and (b) the face amount of
any checks that have been credited lo such Securities Account but are subsequently returned
tnpaid because of uncollected or insufficient funds).

3. Choice of Law. This Agreement and the Securities Account shall each be
govemned by the laws of the State of New York. Regardless of any provision in any other
agreement, for purposes of the UCC, New York shzll be deemed w be the Securities
Intermediary’s jurisdiction (within the meaning of Section 8110 of the UCC) and the Securities
Account (as well as the securities entitlements relared thersto) shall be governed by the laws of
the State of New York

é. Conflict with Other Apreements.

(a) In the event of any conflict between this Agreement (or any portion
thereof) and any other agreement now existing or hereafter entered into,
the terms of this Agraement shall prevail.

(b) = No amendment or modification of this Agreement or waiver of any right
hereunder shall be binding on any party hereto unless it is in writing and is
signed by all of the parties hereto.

"

(< The Securities Intermediary hereby confirms and agrees that:

(D There are no other agreements entered into between the Securities
Intermediary 'and the Debtor with respect to the Securities Account;

(i) It has not entered into, and unt] the termination of this Agreement,
will nor enrer 1nto, any agreement with any other person relating 1o the Securities
Account and/or any financial assets credired thereto pursuant to which it has
agreed to comply with entitlement orders (as defined in Section 8-102 (@)(8) of the
UCC) of such other person; and

(i) It has not entered into, and until the terminzcion of this Agreement,
will not enter info, any agreement with'the Debtor or Collatera] Agent purpo-ting

EXHIBIT B-2
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to limit or condition the obligation of the Securities Intermediary to comply with
entitlement orders as set forth in Section 3 hereof.

7. Adverse Claims. Except for the claims and interest of Collateral Age nt and of the
Debtor in the Securities Account, the Securities Infermediary does not know of any elaim to, or -
interest in, the Securiries Account or in any “financial asset” (as defined in Sectien 8-102(a) of
the UCC) creduted thereto. If any person asserts any lien, encumbrance or adverse claim
(including any writ, garnishment, judgmenrt, warrant of amachment, execution or similar process)
against the Sescurities Account or in any. financial asset cacried therein, the Securities
Intermediary will promptly motify Collateral Agent and the Debtor thereof. \

8. Maintenance of Securities Account. In addition o, and not in lieu of, the

obligation of the Securities Intermediary to honor entitlement crders as agreed in Secuon 3
héreof, the Securnities Intermediary agrees 1o mamtain the Securities Account as follows:

(2) Notice of Sole Control. If at apy ume Collateral Agent delivers to the
Securities Intermediary a Notice of Sole Control in substaniially. the fotm
set forth in Exhibit A hereto, the Securities Intermediary agrees that after
receipt of such notice, it will -take all instruction with respect 1o the
Securities Account solely from Collateral Agent (without further consent
of the Debror).

& Voting Rights. Until such time a5 the Securities Intermediary receives a
' Notice of Sole Control pursuant to subsection (2) of this Section 8, the
Debtor shal) direct the Seconties Intermediary with respect to the votmg

of any financial assets cred1ted to the Securities Aecount.

() Permmutred Inveszmcms. Until such tune as the Securities Intermediary
receives a Notice of Sole Control signed by Collateral Agenr, the Debtor
shall direet the Securities Intermediary with respect to the selectien of
investments to be made for the Sscurities' Accoumt; provided, however
that the Securities Intermediary shall not honor any instruction o purchese
any investments other than invesiments of a type describe on Exhibit B
hereto.

(d) Statements and Confirmations. The Securities Intermediary will promptly
send copies of all statements, confirmarions and other correspondence
concerning the Secuarizies Account and/or any financial assets credited
thereto simultaneously to each of the Debior and Collateral Agent at the
address for each set forth wn Section 12 of this Agreement.

(e) Tax Revorting All items of income, gain, expense and loss recognized in
the Securities Account shall be reported o the Intermnal Revenue Service
and all state and local taxing authorities under the name and taxpayer
identification number of the Debor.

9. Representations, Wairanties and Covenants of the Securities Intermediary. The
Securities Intermediary nereby makes the [ollowing representatiors, warranries and covenants:

. EXHIBIT B-3
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(a) ' The Securities Account has been established as set forth in Section !
above and such Securities Account will be maintained in the manner set
forth herein until termination of this Agreement; and

(2] This Agreement is the valid and legally binding oblwdnon of the
Securities Intermediary. .

10.  Indemnification of Secunues Jutermediary. The Debtor and Coilateral Agent
hereby agree thar (a) the Securnties Intermediary is released from any and all Liabilites 1o the
Debtor and Collateral Agent arising trom the terms of this Agreement and the compliance of the
Securities Intermediary with the terms hereof, except to the extent that such liabilities arise from
the Securities Intermediary's gross negligence or willful miscenduct and (o) the Debtor, 118
successors and assigns shall at all times indemnify and save harmless the Securities Intermediary
from and against any and all claims, actions and suits of others arising out of the terms of this
Agreement or the comphance of the Securities Intermediary with the terms hereof, except to the
extent that such arises from the Securities Intermediary’s gross negligence or wallful miscondugt, -
and from and agamnst any and all Labilides, losses, damages costs, charges, reasonable counsel
fees and other expenses of every nature and character arising by reason of the same, until the

* termination of this Agreement.

11. Successors: Assienment. The terms of this Agreement shall be binding wpon, and
shall inure to the benefir of, the parties hersto and their respective successors or heirs and
perscnal represen‘catlves who obtzin such rights solely by operanon of Jaw. Collateral Agent -
may- assign 1§ rights hereundsr only with the express written conseat of the Securites
Intermediary and by sending written notice of such assignment to the Debtor.

12. Notices. Any notice, request or other communication required or permitted to be

" given under this Apreement shell be In writing and deemed to have been properly given when

celivered in person, or when sent by telecopy or other electronic means and electromic

confirmation of error free receipt is received or two (2) days after being sent by cemified or

registered United States mail, retum receipt requested, postage prepaid, addresacd to the pa.rt-y at
the address set forth below,

Debtor: . . Ruffin Gaming, LLC

’ 1522 S. Florence
Wichita, Kansas 97209
Attention: Ms, Gail Knott
Telecopier: (316) 942-0216

Collateral Agent: ) Société Générale
Four Embarcadero Cexnter, Suite 1200
Sap Francisco, CA 94111
Attention: Ms. Mary Brickley
Telecopier: (413) 989-.9922

Financial Institution: [Name]

EXHIBIT B-4
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[address]
Alttention:
Telecopier:

Any party may change its address for notices in the manner set forth above.

13, Temmination The obligations of the Securities Intermediary to Collateral Agent
pursuant to this Agreement shall continue in effect until the security interest of Collateral Agent
in the Secunnes Account has been terminated pursuant to the terms of the Security Agreement

-and Collateral Agent has notified the Securities Intermediary of such termination in writing.
Collateral Agent agrees to provide Notice of Termination in substantially the form of Exhibit C
hereto to the Secuntles Intermediary upon the request of the Debtor on or after the termination of
Collateral Agent’s security interest in the Securities Account pursuant 1o the terms of the
Security Agréement.  The temunation of this' Agreement shall not termiinate the Securities
Account or alter the obligations of the Securities Inrermediary to the Debtor pursuant to any
other a"reement with respect to the Securities Account,

14. Counterparns.  This Agreement may be executed in any number of counterparts,
all of which shall constitute one and the same instrument, and any pary hereto may execute this
Agreement by signing and delivering one or mors counterparts.

[Signature Page Follows)

- EXHIBIT BE-5
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Account
Control Agreement to be execured as of the darte first above written by their respective officers
thersunto duly authorized. ' .

RUFFIN GAMING, LLC

"By

Name: Phillip Ruffin
Title: Manager

SOCIETE GENERALE,
as Collareral Agent

By:

Name:
Title:

[NAME OF INSTITUTION SERVING AS
FINANCIAL INSTITUTION]

By: ‘ ) -
Namae:
Title:

Signarure Page to Securities Account Control Agresment

LAKIT6A LY
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E‘(H_IBIT A
TO SECURITIES ACCOU’NT CONTROL AGREEMENT

SOCIETE GENERALE
1221 Avenue of the Americas
New York, New York 10020

[Name and Address of Financial Institution] -

Attention:

”  Re: Notice of Sole Control
Ladies and Gentlemen:

As referenced in the Secuntes Account Control Agreement dated as of
200_among RUFFIN GAMING, LLC, you and tie undersigned (a copy of which is attached,,
we bereby give you notice of our sole control over securities account number (the
*Securities Account™) and all financial assets credited thereto. You are hereby instructed not to.
accept any direction, instructions or entitlernent orders with respect to the Securities Account or
the-financial assets credited thereto from any person other than the unders1gn=d unless otherwise
ordered by a court of competent _]U.I'lSdlCt]Ol’l :

You are instructed ro deliver a copy of this notice by facsimile transmission to
- 1 -
Very truly yours,
SOCIETE GENERALE, - '

as Collateral Agent

By:

Name:
Title:

cc: | )

B-A-1
LA982264.41 '

TRADEMARK
REEL: 002698 FRAME: 0729



08/06/2003 11:42 FAX 3828135 SCHRECK BRIGNONE doso

EXHIBIT B
-TO SECURII_IES ACCOUNT CONTROL AGREEMENT

Permitted anestmeﬁtg

) B-B-1
LASIR6
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A _ EXHIBITC
TO SECURITIES ACCOUNT CONTROL AGREEMENT

SOCIETE GENERALE
1221 Avenue of the Amencas
New York, New York 10020

[Name and Address of Financial ln.étimtion]

Arttention:

Re: Termination of Securities Account Conrrol Agresment

: You are hereby notified that the Securities Account Control Agreement dated as
of _____,200- among you, RUFFIN GAMING, LLC and the undersigned (a copy of which is
attached) is terminated and you have no further obligations to the undersigned pursuant to such
Agreement. Notwithstanding any previous instructions to you, you are hereby instructed to
accept all future directions with respect to acéount number(s) from -

0 ] This notice terminates any obligations you may have to the
undersigned with respect 10 such account, however no:chix;g contained in this notice shall aiter
any obligations that you may otherwise owe 10 SOCIETE GENERALZE pursuant to any other
agreemernt,

You are instructed to deliver a copy of this notice by facsimile transmissiorn to

L 1.

Very truly yours,

SOCIETZ GENERALE ) |
as Collateral Agent L . . '

By:

Name:
Title:

B-C-1
Lags2764. 10
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EXHIBIT C
TO SECURITY AGREEMENT

DEFPOSIT ACCOUNT CONTROL AGREEMENT

This Deposit Account Control Agreement dated as of 200_ {this
.“Agreement”) among RUFFIN GAMING, LLC (the “Debtor”), SOCIETE GENERALE, as
collateral agent for the Secured Parties (*Collateral Agent”) and (the “Financial
Instirution™). Capitalized terms used but not defined herein shall have the meaning assigned
thereto or by reference thereto in the Security Agreement, dated February 3, 2003, between'the  _
Debtor and Collateral Agent (the “*Secunity Agreement”). All references herein to the “UCC”
means the Uniform Commercial Code as in effect in the State of New York.

1. Establishment of Deposit Account. The Finaneial Institution hereby confirms and

agrees that: -

{(a) The Financial Institution has established account number [IDENTIFY
ACCOUNT NJUMBER] in the nzme “[IDENTIFY EXACT TITLE OF
ACCOUNT]” (such account and any successor account, the “Deposit
Account”™) and the Financial Instifution shall not change the name or
account number of the Depasit Account wnhout the prior written consent
of Collateral Agenrt.

{(b) - The Financial [nstitution 15 a “bank™ as'defined in Section 2-102 (a)(8) of
Article 5 of the UCC. The Dsposit Account is a “deposit account” as
defined in Section 9-102(a)(29) of Article 9 of the UCC.

2. Control of the Deposit Account. Subject to the Gaming Laws {(if and to the extent
applicable), if at any time the Financial Institution shall receive any  written instructions
originated by Collateral Agent directing the disposition of funds in the Deposit Account, the
Financial Institution shall comply with such instructions without further consent by the Debtor or
any other person. The. Financial Institution may also comply with instructions directing the
disposition, of funds in the Deposit Account originated by Debtor or its avthorzed
representatives until such time as Collateral Agent delivers a written notice to the Financial
Institution that Collateral Agent is thereby exercising exclusive contro! over the Depesit Account

" In substantially the form set forth in Exhibit A hereto (the “Notice of Sole Control™. The
Financial Instinuzon agrees that after receipt of such notice, it will cease complying with
mstructions concerning the Deposit Account or funds ont deposit therein originated by Debtor or
its representatives and will take all instruction with respect to the Deposit Accourt solely from
Collateral Agent. If the Debrtor is otherwise entitled to give any entitlernent orders or
inswructions with respect to the Deposit Account in accordance with Section 2 and such
entitlement orders or instructions conflict with instructions of the Collatera] Agent, the Financial
Institution shall comply with the entitlement orders and instructions leUSd by the Collateral

: Avent

3. Subordination of Lien; Waijver of Set-Off In the event that the Financial
Lostitution has or subsequently obtains by agreement, by operation of law or ctherwise a security

: EXHIBIT C-1
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interest in the Deposit Account or any funds credited thereto, the Financia] Instimrion hereby
agrees that such security interest shall be subordinate to the security interest of Collateral Agent.
Money and other items credited to the Deposit Account will not be subject to deduction, set-off,
banker's lien, or any other righr in favor of any person other than Collateral Agent (except that
the Financial Institution may set off (a) all amounts due to the Financial Institution in respect of
customary fess and expenses for the routine maintenance and operation of the Deposit Aceount
and {b) the face amount of any checks that have been eredited to such Deposit Account but are
subsequently returned unpaid because of uncollected or insufficient funds).

4. Choice of Law. This Agreement and the Deposit Account shall each be governed

- by the laws of the State of New York. Regardless of any provision in any other agreement, for

purposes of the UCC, New York shall be deemed to be the Financial Ingriion’s jurisdiction

{(within the meaning of Section 9-304 of Article 9 of the 1JCC) and the Deposit Account shall be
govemed by the laws of the State of New York.

3. Conflict with Other Agreements.

(a) In the event of any conflict between this Agréement (or any portion
thereof) and any othér agreement now existing or hereafter entered into,
the terms of this Agreement shall prevail (including without lirmiation,

.any other agrcement referred to in the second sentence of Sectmn4
hereof).

" (b) No ame:ndment or modification of this Agreement or waiver of any
provxslon kereof shall be binding on any party hereto unless it is in wntmg
and is signed by all of‘ the parnes hercto

(<) The Financial Institution hereby conﬁrms. and agrees that:

0) There are no other agreements eniered into between the Financial
Institution and the Debtor with respect to the Deposit Account; and

(1i1) It has not eatered into, and uatil the termination of this Agreement, |
will not enter bto, any agreement with any other person relating to the Deposir
Account and/or any funds credited thereto pursuant to which it has agreed to
comply with instructions originated by such person as contemplated by Secnc)n 0~
104 of Article 9 of the UCC.

6. Adverse Claims. The Financial Institution does not know of any Liens, claims or
encumbrances relating to the Deposit Account. If any person asserts any lien, encumbrance ot
adverse claim (including any wnt, garmsbment, judgment, warrant of attachment, execution or
similar process) against the Deposit Account, the Financial Insumtion will promptly notify
Collareral Agenr and the Debtor thereof.

A Maintenance of Deposit Account. In addition to, and not in lieu of, the obligation -
of the Financial Institution o honor instructions as set forth in Section 2 hereof, the Financial
Institution agrees to maintain the Deposit Account as follows:

EXHIBIT C-2
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(2) Sraternents and Confirmations. The Financial Institution will promptly
" " send copies of all statements, confirmations and other correspondence
concerning the Deposit Account simultaneously to each of the Debtor and
Collateral- Agent at the address for each set forth in Section 11 of this
Agreament. '

(b) Tax Reporting. All interest, if any, relating to the Deposit Account, shall
be reported to Lthe [niernal Revenue Service and all state and local taxing
authorities under the name and taxpayer identificarion number of the
Debtor. .

8, Representations. Warranties and Covenznts_of the Financial Jnstitution The

Financial Institution hereby mzkes the following representations, warranties and covenants:

(a) The Deposit Account has been established as set forth i Section 1 and
such Dcp051t Account will be maintained in the manner set forth herein
until termination of this Agreement.

(b) This Agreement is the valid and Iegally bmdmg obhoamm of the Financial
Institution.

5. Indemnification of Financial Institution- The Debtor and Collateral Agent hereby
agree that (a) the Financial Institution is released from any and all liabilities to the Debtor and
Collateral Agent arising from the terms of this Agreement and the compliznce of the Financial -
Ingtiturion with the terms hereof, except to the extent that such liabilities arise from the Financial
Institurion's gross negligence or willful misconduct and (b) the Debtor, its successors and assigns
shall at all times indemnify and save harmless the Financial Institution from and against any'and
all claims, actions and suits of others arising out of the terms of this Agreement or the
compliance of the Financial Irstitution with the terms hereof, except to the extent that such arises
from the Financial Insutution’s gross negligence or willful misconduct, and from and against any
and all liabilities, losses, damages, caosts, charges, reasonable counsel fees and other expenses of
every nature and character arising by reason of the same, until the termiration of this A greement.

. 10. Successors: Assignment. The terms of this Agreement shall be binding upon, and
shall inure to the benefit of, the partizs hereto and their respective successors or heirs and
petsonal representatives who obtaln such rights solely by-operation of law. Collateral Agent
may assign its rights hereunder only with the express written consent of the Financia! Institurion
and by sending wriren notice of such assignment 1o the Debtor,

11 Notices: Any notice, request or other communication required or permitted to be
given under this Agresmenrt shall be in writing and deemed to have been properly given when
delivered in person, or when sent by telecopy or other electronic means and electronic
confirmation of error free receipt is received or wa (2) days after being sent by certified or
registered Umited States mail, return rece1pt requested, postage prepaid, addressed to the party at
the address set forth below.

Debror: Ruffin Gamiﬁg, LLC
1222 §. Florence

EXHIBIT C-3
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Wichita, Kansas 97209
Attention: Ms. Gail Knott
Telecopier: (316) 942-0216

: EXHIBIT C-4
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Collateral Agent: Société Généraje
Four Embarcadero Center, Suite 1200
San Francisco, CA 94111
Attention: Ms, Mary Brickley
Telecopier; (415) 989-9922

Financial Institution: [Name]
[Address]
Attention:
Telecapier:

Any party may change its address for notices in the maaner sét forth above.

12 Termination The obligations of the Financial Institution to Collateral Agent
pursuant to this Agreement shail continue in effect until the security interest of Collateral Agent
in the Deposit Account has been terminated pursuant to the termns of the Secunry Agreement and
Collatéral Agent has notified the Financial Imstirution of such termination in wrting. Collateral
Apgent agrees to provide such a notice of termination in substantially the form of Exhibit B hereto
to the Financial Insntmiton upon the request of the Debtor on or afier the termination of
Collateral Agent’s.security interest in the Deposit Accoutit pursuant to the terms of the Security
Agreement. The termination of this Agreement shall not terminate the Deposit Account or alter
the gbligations of the Financial Institution to the Debtor purSuaut to any other agresrment with
respect to the Deposit Account. ’

13. Counterparts. Thus Agreement may be executed in any pumber of counterparts,
all of which shall constitute one and the same instrument, and any party hereto may cxectite this
Agreement by signing and delivering one or more counterparts.

[S.cc'nalure Page Follows).
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IN WITNESS WHEREOF, the parties hereto have caused this Deposit Account
Control Agreement to be executed as of the date first above written by. their respective officers

thersunto duly authenzed.

LA®S2264.15

RUFFIN GAMING, LLC

Ey: .
- Narne: Phillip G. Ruffin
Title: Manager

SOCIETE GENERALE,
as Collateral Agent

By: -
Name: Thomas K. Day
Title: Managing Director

SOCIETE GENERALE, as financial institution

By:

Name: Thomas K, Dzy
Title: Managing Director

Signarure Page 1o Deposit Account Contrel Agrezment
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_ EXHIBIT A
TO DEPOSIT ACCOUNT CONTROL AGREEMENT

SOCIETE GENERALE
1221 Avenue of the Amerncas
New York, New York 10020

200
" [Name znd Address of Financial Institution]

Artention:

Re: Notice of Sole Control

Ladies and Géentlemen:

As referenced in the Deposit Account Control Agreemcnt dated as of
200_ among RUFFIN GAMING, LLC, you and the undersigned (a copy of which is atmchad),
we hereby give you notice of our sole control over securities account number - (the
“Deposit Account") and all financial assets credited thereto. You are hereby instructed not to
accept any direction, instructions er eatitlement orders with respect to the Deposit Account or the
financial assets credited thereto from any person other than the undersigned, unless otherwise
ordered by a court of competent jurisdiction.

You are instrucled to deliver a copy of this notice by facsimile transmission to

I
' Very truly yours,
SOCIETE GENERALE,
as Collateral Agent
By:
Name:
Title:
cer [ )
: EXHIBIT C-A-L
LAYITIES 11
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EXHIBIT B
TO DEPOSIT-ACCOUNT CONTROL AGREEMENT

SOCIETE GENERALE
1221 Avenue of the Americas
New York, New York 10020

[Name and Address of Financial Instizution]
Attention:

Re: Termination of Deposit Account Control Agreement .

You are hereby notified that the Deposit Aceount Control Agreement dated as of

, 200__ among RUFFIN GAMING, LLC, you and the undersigned (a copy of which

is amached) is erminatéd and you have no further obligations 1o the undersigned pursuant to such
Agreement. Notwithstanding any previous instructions to you, you are hereby instructed to
accept all futyre directions wilh tespect to account aumber(s) from [ ]-
This notice terminates any obligations you may have to the undersigned with respect to such
account, however ngthing cootained in this notice shall alter any obligations that you may

otherwise owe 1o [ ] pursuant to any other agreement. :

:l' You are instructed to deliver 2 copy of this notice by facsimile transmission to
'
'\{efy fruly ybu:'s,
- SOCIETE GENERALE,
as Collateral Agent

By:

Name:
Title:

EXHIBIT C-B-1
LAYI2264.11
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EXHIBIT D
TO SECURITY AGREEMENT

SEARCH REPORTS

EXHIBIT D-1
La992264.1)
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FINANCING STATEMENTS

EXHIBIT E-1

Bos0

EXHIBITE
TO SECURITY AGREEMENT
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EXHIBITF
TO SECURITY AGREEMENT

THE COLLATERAL AGENT

1. Appointment. Without limiting Article X of the Loan Agrecment, Secured
Parties (all capitalized terms used herein and not otherwise defined hersin shall have the
respective meanings provided in the Security Agreemnent or in the Loan Agreement), by their
acceptance of the benefits of the Security Agreement and each other Security Document or by
execution of the Loan Agreement, hereby irrevocably designate Société Générale as-Collateral
Agenrt o act as specified herein, in the Security Agreement, in the Loan Agreement and in each
other Security Document.” Each Secured Party hereby irrevocably authorizes, and each holder of
any Obligation which s secured pursuant to the Security Documents by the acceptance of such
Obligation shall be deemed irevocably to authorize, Collateral Agent to take such action on its
behalf under the provisions of the Secunty Dacuments and any other instruments and agreements
referred 1o herein or therein and to exercise such powers and 1o perform such cuties hereunder
and thereunder as are specifically delegated to or required of Collateral Agent by the terms
hereof and thereof and such other powers as are reasonably incidental thereto. Collateral Agent
may perform any of its duties hersunder or thersunder by or through 1ts agents or employees.
Each Secured Party thar is not a Lender acknowledges and agrees to the provisions of Article X
of the Loan Agrsement relating to the Collateral Agent as if such Secured Party were a Lender.

~

r 2. Nature of Duties. Collateral Agent shall have no dutes or responsibilities
L except those expressly set forth herem, in the Security Agreement and in the Loan Apgreement.
Neither Collateral Agent nor any of its officers, directors, employees or agents shall be liable for
any action taken or omited by it as such under the Security Documents or hereunder or ip
connection herswith or therewith, unless caused by its or their gross negligence or wiliful
misconduct (as. determined by a court of competent jurisdiction in a'final and non-appealable
decision). The duties of Collateral Agent shall be mechanical and administrative in nature.
Collateral Agent shal) not have by reason of any Security Document a fiduciary relationship in
respect of any Secured Party. Nothing in any Security Document, expressed or implied, is
intended to or shal] be so comstrued as 10 itnpose upon Collateral Agent any obligations in
respect of any Security Document except as expressly set forth herein or therein.

3. Actions of the Collateral Agent. No Secured Party shall have the right to
cause Collateral Agent to take any action with respect to the Collateral, with only the Required
Lenders (or, 10 the extent required by Section 11.02 of the Loan Agreement, all Lenders) having
the night to direct Collateral Agent to take any such action.

4. Indernnification To the extent Collateral Agen: is not reimbursed and
indemnified by Grantor and Guarantor, the Secured Parties will reimburse and indemnify
Collateral Agent, in proportion to their respective principal amounts of Obligations, for and
agains: any and all liabilities, obligarions, losses, damages, penalties, actions, judgments, suits,
casts, expenses or disbursements of any kind ot nature whatsoever which may be imposed on,
incurred by or asserted against Collateral Agent in performing its cuties hereunder, under the
Loan Agreement or under any of the Security Documents, or in any way relating to or arising out
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of the Loan Agreement or any of the Security Documents except for those resulting from
Collateral Agent’s own gross neghgence or wiliful misconduet (as determined by a court of
competent jufisdiction in & final and norrappealable decision).

3. Holders. Collateral. Agemt may deem and weat the payee of any
promissory note issued pursuant to and evidencing Obligations under the Loan Agreement as the,
owner thereof for 2l] purposes hereof unless and until a written notice of the assignment, transfer
or endorsement thereof, as the case may be, shall have been filed with Collateral Agent. Any
request, authority or consent of any person or entity who, at the time of making such request or’
giving such authority or consent, is the holder of any such promissory note shall be conclusive
and binding on any subsequent holder, transferse; assignee or endorsee, as the case may be, of
such promissory note or of any promissory note or notes issued in exchange therefor.
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